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EQUIPMENT TRUST AGREEMENT No. 3 dated as of
November 1, 1972, between FIRST SECURITY BANK OF
UTAH, N.A., a national banking asscciation, as :
Trustee (hereinafter called the Trustee), and FIRST
SECURITY STATE BANK, a state banking corporation
organized under the laws of the State of Utah as
Owner-Trustee pursuant to a Owner Trust Agreement
No. 3 dated as of November 1, 1972, with First
Security Bank of Idaho, N.A. and First Security
Leasing Company {hereinafter called the Company).

WHEREAS THE Company has agreed to cause the sale, assignment -
and transfer to the Trustee of title to the railroad equipment
‘described in Schedule I hereto as Group D Trust Equipment which
.is accepted hereunder after December 31, 1972 and prior to April
30, 1973 up +0 an aggregate cost not exceed-nq $8,200,000 . (U.u,)
and which is to be p@01f10d1 Ly described in Supplement No. 1
hereto, subiject to the provisions hereof, which equipment is to
'be manufactured and sold pursuant to the Manufactuxing'hgreement

to be dated as of November 1, 1972 (hereinafter called the
Manufacturing Agreement), among the Company, National Steel Car

Corporation, Limited (hereinafter called the Manufacturer}, and
Canadian National Raillway Company (hereinafter called the o
Lessee), the Manufacturing Agreement to be subgtanLla]ly in thm -
“form of Ann@x A hereto; and '

WHEREAS title to such railroad equipment is to be retained by
the Trustee and such railrcoad eguipment is to be leased by the
“mrustee to the Company hereundexr until transferred by the Trustee
-+0 the Company under the provisions hereofs and

WHER TAS the Company proposes to enter into Lease of Equipment
“Ho. 3 to be dated as of November 1, 1972 (hereinafter called the
Lease) , with the Lessee, substantially in the form of Annex B
“hereto, pursuant to which the Company will lease such railroad.
~equipment to the Lessee, and such Lease of Equipment is to be
assigned to the Trustee pursuant to the Assignment {1%

- hereinafter defined); and

C WHEREAS ¥irst Secuyity State Bank, as JWﬂbI”TTHbi@E,
Fguipment Trust Certificates, Series 3 (Secured by Lease
Obligations of Canadian National Railway Company) (hereinafter
-called the Trust Certificates), are to be issued and sold, and
+he proceeds of such sale are to be held in trust by the Trustee
and are to constitute a fund to be known as First Security State
Bank, Owner~Trustee, Equipment Trust, Series 3 (Secured by lLease
'Qb11gdt10ﬂ5 of Canadian National Railway’ Company), to be applied
by +the Trustee as provided horeln' and

WHERERS the text of the Trust Certificates 5.is to be
subsgstantially. in the fo?lr»mnq forms ~

{ Porm cf Trust Certificate]
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FIRST SECURITY STATE BANY, as OwneerIUCt@w

Equipment Trust- CertwLJCave
_ Series 3
{(Secured by Leag@ Obligations of Canadwan
National Railway cgmpanV}

Pirst Security Bank of Utah, N.A., as Tru sbee (hereinafter
called the Trustee) under an Egquipment Trust Agreement No. 3
dated as of November 1, 1972 (hereinafter called the Agreement), .
between the Trustee and First Security State Bank, as Owner-
Trustee, a state banking corporation organized under the laws of
the State of Utah (hereinafter called the Company), certifies
that . : S

_ or registered assigns iﬁ entitled to an
Ainterest of § in First Security State Bank, as Ouner- .
Trustee, Equipment Trust, Series 3, due and payable in . _
‘instalments {(as hereinafter provided) and to interest on the
amount of unpald principal from time to time owing pursuant to
“his ﬂertifi@ate, due and payablﬂ semiannually on May 1 and

MQVmewm 1 in each year commencing ., at the rate
of ‘% per annum from the date herecf until such principal '
‘amount becomes due and pavable, with interest on any overdue

principal and interest, to the extent legally enforceable, at the
rate of 9% per annum. Payments of principal and interest shall
‘be made to the registered holder at the principal office of the
Trustee iﬁ galt Lake City, Utabh, in such coin or currency of the
United States of America as shall be legal tendex f@x the payment
of public d private debts. Fach of such payments shall be made
~only from :nﬁ out of rentals or other moneys rece LV@@ by the
Trustee and applicable to such payment under the provisions of
the Agreement or under the provisions of an Assignment of lLease
and Agreemant No. 3 dated as of towvember 1, 1972, between the
Company and the Trustee. The liabllitv of the Cmmpany for all
payments to ks made by it to the Trustee under the Agreement is
limited by Section 4.03 of the Agreement. The principal amounit -
of this Trust Certificate is due and pavable [on Movember 1,

‘;{ r§~

19737 in - semiannual instalments of principal payable on May
1 and November 1, of each year, commencing s Lrom

“19 thyough 19 , both inclusive, calculated as provxdad 1n the
Agreement so that the aggregate of the principal and interest
‘payable on each such date shall be substantially egual. Interest
'shall be computed hersunder on the basis of a 360-day vear of
“ewalve 30-day months. Since partial pavments of principal on
Cthis Certificate are not reguired o ke noted on h1$
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Certificate, inguiry should be made at %aﬁi ffice of the Trustee
as to the principal amount at anv time ze ing unpaid hereon.
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This Certificate is one of an authorized issue of Trust
Certificates in an aggregate principal amount which, together
‘with the hqu1pm@nt Trust Certificates which may be issued .
parsuant to concurrently executed Eguipment Trust Agreements, may
not exceed, at any one time outstanding, $11,800,000 U.5. and
issued or to be issued under the Agreement, under which title :

- certain railroad eguipment (or cash or obligations defined in the
Agreement as Yinvestments® in lieu therecf, as provided in the

- Agreement) and the above-mentioned Assignment of Lease and
Agreement are held by the Trustee in trust for the equal and
ratable benefit of the holders of the Trust Certificates issued
thereunder. Reference is made o the Agreement and the Schedule
~and Annexes thereto (copies of which are on file with the Trustee
at its salid office) for a more complete statement of the terms
and provisions thereof, to all of which the registered holder
“hereof, by accepting th¢$ Certificate, assents. ‘

This Certificate has not been reglﬂtered under the Secnrlbies
Act of 1933, and may not be sold, transferred, pledqed or
“hypothecated unless an exemptlon from registration is available

Subiject to the vestrictions set forth in the 1mmcd1auely
preceding paragraph, this Certificate is transferable in whole or
in part bj the registered holdey heveof in person or by duly ,

authorized attorney on the books of the Trustee upon surrender to
'tha Trustee at sald office of the Trustee of this Certificate
acﬂampani@d_by a written instrument of transfer, duly executed by
the registered holder in person or by such attorney, in form
csatisfactory to the Trustea. The Trustee and the Company may
déem and trs=at the parson in whose name this Certificate is
freqiaiwved as the absclute ownerxr hereof for the purpose of
receiving payment of pxlncmmal and interest and for all other.
purposes and shall not be affected by any notice to the contrary.

In case of the happening of an Event of Default (as defined
in the Agreement) all instalments of principal and interest
ilwpmeﬂamt=d by +this Cextificate may become or be declared due and
payable in the manner and with the effect provided in the
CAgrzemant. : E
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cauvsed this Certificate
fficers, by his manual
Facsimile thereof to be

IN WITNESS WHEREOF¥, the Trustes !}
to be signed by cne of its Authorized

signature, and its corporate seal or
“hereunto dfflxod or hereon 1mpz¢vt@d

ha s
C
a

Dated as of

FIRST SECURITY BANK OoF UT&H, Noboa
Trustee, '
by

Attests auvthorized COfficer

FOR VALUE RFCEIVED, thae unde KSlanﬂ hereby 5@118, ass1gna aad
transfers unto

Please insert‘Social Security or other
identifying number of Assignee

G R W DA SR DS G T DB eSS DD ER NGB G DGR R RO TE DO R OB BTG N

BN b D s DG TR R RN E S RE OO DR G DA NS OB LS OGS BD RN D DD T EAOLD ST D B DS GE DO
the within First Security State Bank, as Owner-Trustee, Eguipment
‘Tlust Certificate, Scrims 3 and does hereby irrevocably | ‘
constitu ute and APDOINt.c.evesesosoasasasncsanensnsnenasssdtborney
tQ transfer the said Certificate on the books of the within named
Trustee, with full pwﬁEL& of substitubtion in the premises.

D“\:?’ijnﬂnuvwnnowcmqmwaaaeun«nmnnouonnwun . Wﬂnﬂ'wmﬂwﬂﬁll;!”mﬂ'ﬁwﬂlﬂ*huv-'
WHEREAS, it is desired to secure for the holders of the Trust
Certificates the pavment of the princival thereof with interest
thereon, as hereinafter provided, and to evidence the rights of
+he holder or holders of the Trust Certificates in subst antially
o)

¥
‘tiie form hereinbafore set Torth:

-NOW,'THEREFORE” in consideration of the mutual covenants and
promises herein contained, the parties heretc hereby agres as
follows: : :
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ARTICLE ONE
Definitions
Section 1.01. Definitions. The following terms (exmépt'as'
otherwise expressly provided or unless the context otherwise

‘requires) for all purposes of this Agreement shall have the
respective meanings hereinafter specified:

et el e =

whichr ﬂlxactly o* 1nd1xec 1y conkrolu.or is cmn%rolleﬂ by, or is.
under common control with, such corporation. For the purposes of.
‘this definition, control (including controlled by and under '
common control with), as used with respect to any corporation,
shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policieg._

- 0of such corporation, whether through the ownﬂrshlp of vot lng '
securities or by contract or otherwise.

_ Assignment shall mean-the Assignment of Lease and Agreement
Mo. 3 dated azs of November 1, 1972, by the Company to the Trustee'
substantially in the form of Annex € hereto.

Authorized Officer Shﬁll mean such person Or persons as are
duly authorized or designated by or on behalf of the board of
‘directors or executlive committee of the Trustee to sign, certify,
counters mgn or attest documents on behalf of the Trustee.

v Bum ness Pay shall mean a calendar day, excluding Saturdays,
Sundavs uﬂﬁ holidays or other davs on which banks are authorized
by law to close in Salt Lake City, Utah ox New York, New York.

: Company shall mean First Smcuriby State Bank, as Owner-—
Trustee, a state banking. corporation organized under the laws of
the State of Utah,'unaur Cvmer-Trust Agresment No. 3 dated
‘Howvember 1, 1972 with Flrst Security Bank of ¥daho, N.A. and
First mﬂurlty Leasing Comp awva

Consent shall mean the Lessee's Consent and Agreement No. 3

.dated as of November 1, 1972 in the form annexed to the
-Assignment.

‘Corporate Trust CEfice shall mean the principal office of the.
. Trustee in Salt Lake City, Utah, at which the corporate trust
‘business of the Trustee shall, at the time in guestion, be
administered, which office is, on the date of execution of this
‘Bgreement, located at 79 Bouth Main Street, Salt Lake City, Utah -
B41T1. ' ' . :

cost, when used with xespect to the Equipment, shall mean the
actual cost thereof (including freight charges, if any, from the
‘Manufacturer's plant to a point of delivery to the Lessee and
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"applicable Canadian federal sales taxes, if any, and including

. only such other items as may be properly included in such cost
under sound accounting practice), as evidenced by. a
Manufacturerts invoice with respect to such Equipment, but
expressed in United States dollars based on the actual cost to
the Trustee and the Company of the Canadian dollars used to make
+he payments to the Manufacturer contemplated by Sections 3.02
and 3.03 hereof, provided that the Lessee's consent shall be
obtained for any ¢ “chang@, prior to the date of such payments
{(but not on the date of such payments), of United States dollars
for Canadian dollars for the purpose of obtaining Canadian
dollars to make such payments and provided further, that such
~exchange shall be made at the selling price guoted on the New
York market of Canadian dollars for bank transfers in the United
States for payments abroad and that each such exchange for the
purpose of payment under Section 3.02 hereof shall be made at the
same time and at the same such selling price as the exchange for
the purpose of contemporanecus payment under Section 3.03.

Deposited Cash shall mean the aggregate of (a) the proceeds
- £from the sale of the 1980 Trust Certificates and the 1973 Trust
‘Cexrtificates deposited with the Trustee pursuant to Section 2.07
‘and, when required or indicated by the context, any Invesiments
{and the proceeds thereof) purchased by the use of such proceeds
‘pursuant to the provisions of Section 8.04, subject, however, to
‘the provisions of the last paragraph of Section 8.0%, and (b) any
sums restored to Deposited Cash from rentals pursuant to S@ctJOﬁ
4,08 (1) and on deposit with the Trustee.

Equipment shall mean the units of new st ﬂhdﬁxd gauge railroad

Pt Bt el S
o

Tequipment described in Schedule I hereto. Group A, Group B,
Group € and Group D Equipment shall mean Equipment designated in
Echadule I as Group A, Group B, Group C and Group D. Equipment.

Event of Default shall mean any event 5Umf ified in Section
5.01 to ke an Event of Default.

The word hcldsr, when used with respect to Trust
Certificates, shall mean the registersd holder thereof and %hall
Anclude the plural as well as the singular number. :

Investments shall mean (i) direct obligations of the United
States of America or obliqatimnﬂ for which the faith of the
“United States of America is pledged to provide for the payment of
- principal and interest (11) open market commercial paper of any
company incorporated and doing business within the United States
of America or one of the States thereof rated A1 by Standaxd &

. Poorls Corporation or (iii} certificates of deposit of commercial
Cbanks or trust companﬂ@g, including +those of the Trustee, in the
‘United States of America having capital and wurpluﬂ aggregating
~at least $25,000,000, in each case maturing in not more than one
year from the date of gsuch investment.
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Lease shall mean the Iaase of Equipment No. 3 dated as of
November 1, 1972, between the Company and the Lessee '
~substantially in ths form of Amnex B hereto.

- ILesgee shall mean Canad¢an National Railway Company, a
_Canadian corporation, the lessee under the Lease, and its
Csuccessors and assigns,. : :

Lessee's Certificate shall mean a certificate signed by the
President, any Vice President, the Treasurer or the Secretary,
+he Assistant Secretary or the Deputy Secretary of the Lessee,

Manufacturer shall mean National Steel Car Corporation,’
Timited, a Canadian corporation, the manufacturer and seller
undexr the Manufacturlng Agreement.

Manufacturing Agreement shall mean the Manufacturing
‘Agreement dated as of November 1, 1972, among the Manufacturer,
the Company and the Lessee substantially in the form of Annex A
‘heretO. -

Officer!s Certificate shall mean a certificate b¢qn@d by the
‘President, any Vice President, any Assistant Vice President, or
‘any Authorized Officer of the Company approved by the Trustee.

_ Cpinion of Counsel shall mean an opinion in writing signed by
~legal counsel who shall be satisfactory to the Trustee and who
may be an emplovee of the Company or the lLessee. The acceptance
by the Trustee of, and its action on, an Oplnlcn of Counsel shall
be sufficient 8V“dunC@ that such counsel is satisfactoxry to the
Trustee, : ' ' '

ther Eoulpment Trust Agreements shall mean Equipment Trust
Agreements NHo. 1, No. 2, No. 4 and No. 5 dated as of November 1,
1972 between the Trustee and the Company pursuant to which First -
Security State Bank, Owner-Trustee, Trust Certificates, Series 1,
‘Series 2, Series # and Series 5, respectively, shall be issued.

Other Leases shall mean the Lease of Equipment No. 1, No. 2,
S No. B and Ho. 5 dated as of Nowvember 1, 1972 between the Company
and the Lessee. : -

Purchase Aqvwmm@ﬁt shall mean the Purchas e‘Aqrgemﬁnt dat@d as
‘of Nowvember 1, 1972, among the Company and the Purchas Sers nameﬂ
in Ammex I thereto.

Purchaser shall mean each Purchaﬁex named in Annex I toc the
uha@ﬁ hgreamant and Purchasers shall mean all such Purchasers.

- Request shall mean a written or telegraphic reques st for the
action therein specified receilved by the Trustee in the case of
“the written request at least two Busine 88 bays prior to the +time
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“+he action reguested thereby is to be taken and signed on behalf
0f the Ccmpany by the President, any Vice-President, any
Assistant Vice President, or any authorized oiilcer of the
“Company approvwa by the Trus LLP.

_ Truqf'certifiCates shall mean First S
 Owner-Trustee, Eguipment Trust Certificat
-outstanding hereunder.

curity State Bank, as
s, Series 3, issued and

2
G

1973 Trust Certificates shall mean Trust Certificates having
stated maturity of NOVdmbMT 1, 1973, issusd pursuant to Section
01 hereof. ' o

a
2

1980 Trust Certificates shall mean Trust Certificates under
which principal is amortized in semiannual installments
‘commencing November 1, 1973, to and including Mav 1, 1980, issued
pursuant to Section 2.01 hereof, :

1992 Trust C@rt{ficate shall mean Txu*t Certificates
issuable on November 1, 1973, and having the other
~chafa0terlst1cs set forth in Sections 2.0%1 and 2.07 hereof.,

Truzst Eguipment ahall mean all Equipment at any t ,im@ subject
“to the terms of this Agreement.

Trustee shall mean First Security Bank of Utah, N.A., a
onal banking association, and, subject to the pr0v1%10n$ of
’&;ti.le Eight, any succeszor as trustes hereunder.

The words herein, herepf, hereby, hereto, her eunder and words
‘af similar import wef$? tc this Agreement as a whole and not to
ny parkt 1vu1av Axtucle, sectlonw paragraph or subdivision hereof.

ARTICLE TWO :
meuat Cortificates and Issuance Thmreof

SECTION 2.01. Issuance of Trust Certificategs. An amount
egual to the proceesds of the 011£¢ from time to time, of the
Trust Certificates, but not less than the aggregate principal
amcunt therecf, shall forthwith be deposited with the Wrueteﬁg to
she applied as provided in mLﬂ*iOn 3.02 hereof,

Thereupon, the Trustee shall issue and deliver, as the
Company shall direct by Reguest, Trust Certificates in the
aggregate principal dmoun+ 850 sold, as herein and in Section 2.07
provided. ’ - : ’

The QQIQGd,@ principal amount of 1980 Trust Certificates
which ha11 be executed and delivered by the Trustee under this
Section and under Section 2.01 of the Other Equipment Trust
Agraements shall not exceed $2,500,000. The aggregate principal
amount of 1973 Trust Certificates which shall be executed and
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‘delivered by the Trustee under this Section and Section 2.071 of
~+he Other EBEquipment Trust Agreements shall not exceed $9,300,000.
1973 Trust Certificates shall be issued hereunder from time to ‘
“+ime but not later than April 30, 1973, in an amount equal to the
percentage of the aggregate Cost of the Group D Trust Equipment
‘set forth in Schedule IT hereto for the 1973 Trust Certificates,

The aggregate principal amount of the 1992 Trust Certificates
~ah1vh shall be executed and delivered by the Trustee on original

issue pursuant to Section 2.07 hereof shall be equivalent to the
aggregate principal amount of the 1873 Trust Certificates
cutstanding on Nowvember 1, 1973,

SECTION 2.02. Interests Represented by Trust CCTL“flcatP&”»‘
interests Maturitv. Fach of the Trust Certificates shall
.represent an interest in the amount therein specified in the
trust created hereunder. The Trust Cerxrtificates will bear
interest on the unpaid principal amcunts thereof, payable on May
1 and November 1 of each year, commencing May 1, 1973. Interest
on the 1973 Certificates shall be at the rate of 6 1/2% pex annum
and on the 1992 Certificates at the rate of 8% per annum.
Interest on the 1980 Certificates shall be at the rate of 6-3/4%

2r annum. All Trust Certificates shall bear interest on overdue
instalments of principal and interest at the rate of 9% per
~annum, to the extent legally enforceable on overdue principal and
interest., Principal on the 1973 Trust Certificates shall be '
payable in a single instalment on November 1, 1973. The first
instalment of principal of the 1980 Trust Certificates shall be
pavable on November 1, 1973, and subseguent instalments shall be
‘payable semiannually thereafter on each May 1 and November 1 to.
cand including May 1, 1980. ‘The first instalment of principal of
the 1992 Trust: CCLflflCd“mﬁ shall be pavable on Wovember 1, 1980,
and subseqguent instalments shall be pavable semiannually
‘thereafter on each May 1 and November to and including November
1, 1992, Fach date upon which principal is pavable on a Trust
Certificate is hereinafter called the Payment Date. The
principal amount of the 1980 Trust Certificates and the 1992
Trust Certificates payvable on each Payment Date shall be
caleulated on such & basis that the aggregate of the principal
.and interest payable on each such Payment Date shall be
substantially egqual and such instalments of principal and
interest will completely amortize such Trust Certificates. The
Company will furnish to the Trustee and the Trustee will forward
+o each Purchaser a schedule showing the respective am@unt of
principal and interest pavable on each Paymnnt Date.

Except as provided in Section 2.07 hereof w1th respect to
Cpayment of the principal of the 1573 Trust Certificates, the
"principal of and interest on the Trust Certificates shall be
payable (a) at the Corporate Trust Office, in such coin or
currency of the United States of America as at the time pavyable
shall be legal tender for the pa;m ent of public and prmvﬂte
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“debts, but (b} only from and out of rentals or cther moneys
received by the Trustee and applicable to such payment under the
~provisions hereof. Notwithstanding the provisions of clause (
-0f the preceding sentence of this paragraph, in the case of
rayments of principal and interest to be made on a Trust :
‘Certificate not then to be paid in full, upon request and deposit -
“with the Trustee of an agreement of the holder of such Truz
Certificate (the responsibilitv c¢f such holder to be satisfactory
to ths Company) obligating such holder, prior tc any transfer or
other disposition thereof, to surrender the same to the Trustee
for notation thereon of tha instalments of principal amount
represented thereby theretofore paid in whole or in part, the
Trustee will mail its check on the Business Day preceding the
date each such payment is due to such registered holder at his
~address shown on the regishry books maintained by the Trustee;
provided, howsver, that this sentence shall not apply to the
Purchaser so long as such Purchaser is a holder of Trust
Certificates, and the Trustes shall make payments of principal
and interest to such Purchaser at its %"home office" address set
forth in Annex I to the Purchase Agreement by mailing its check
.as aforesaid.

SECTION 2.03. Ferm of Trust Certificates. The Trust

‘Certificates shall be in substantially the form hereinbefore set
forth, : : ‘ ‘

SECTION 2.08. Execution by Trustee, The Trust Cextificates.
-shall be signed in the name and on behalf of the Trustee by the
manual signature of one of its Authorized Officers and its
‘corporate seal or a facsimile thereof shall be affixed or
imprinted thereon. In case any officer of the Trustee whose
~signature shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee bsfore the Trust: :
Certificates shall have been issued and delivered by the Trustee
or shall not have been acting in such capacity on the date of the
Trust Certificates, such Trust Certificates mav be adopted by the
Trustee and be issued and delivered as though such person had not
ceased to be or had then bsen such officer of the Trustee.
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SECTION 2.05. Characteristics of Trust Certificates.

{a) The Trust Certificates shall be registered, as to both
br*ncipal and interest, in the name of the holder; shall be
transferable on the books of the Trustee in whole or in part and
'@xchangeable for Trust Certificates of the same class of other
denominations of equal aggregate outstanding principal amaunt, in
each case upon presentaticn and surrender therecf for - :
‘registration of transfer or exchange at the Corporate Trust .
Office, accompanied, in the case of registration of transfer, by
dpproprLata instruments of transfer, duly executed by the
registered holder of the surr@ndered Trust Certificate or
Certificates or by duly authorized attorney, in form satisfactory
to the Trustee; Qrmvi ded, bhowever, that no Trust Certificate
shall be issued in a principal amount less than $10,000 except in
the case of the transfer or exchange of a Trust Certificate which
at the time is in an unpaid principal amount of less than . :
$10,000; each Trust- Certificate shall be dated as of the date of -
issue unless issued in exchange for another Trust Certificate or
certificates bearing unpaid interest from an earlier date, in
which case they shall be dated as of such earlier date; and each
‘Trust Certificate shall entitle the registered holder to interest
-from the date thereof. The Trustee shall, if any prepayment
shall theretofore have been made pursuant to Section #.07, attach
‘to each Trust Certificate issued upon registration of transfer or
- exchange a revised schedule of payments of principal and interest
“as provided in Section 4.07.

(by Anvthing contained herein to the contrary

notwithstanding, the parties hereto may deem and treat the

‘registered holder of any Trust Certificate as the absolute owner

0£ such Trust Certificate for all purposes and shall not be
ffected by any notice to the contrary.

{cy The Trustee shall cause to be kept at the Corporate Trust
0ffice books for the registration and registration of transfer of
“the Trust Certificates and, upon presentation of the Trust
Certificates for such purrose, the Trustee shall subjject to sub-
paragraph (f) below register any transfer as hereinabove provided
and under such reasonable regulations as it may pre seribe.

_ (3} For any registration, registration of transfer or
“exchange, the Trustee shall require payment by the pers

- requesting same of a sum sufficient to reimburse 1t Eor dny
“governmental charge connected therewith. '

{e} Fach Trust Certificate delivered pursuant to any
sprovision of this Agreement in exchange for, or upwn the
-vegistration of transfer of the whole or any part, as the ca
-may be, of one or more othar Trust Certificates, uhdll ca:?v all
"the rights to principal and to interest accrued and unpaid and to
accrue, which were carried by the whole or such part, as the case
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“may bz, of such cne or more other Trust Certificates, and,
notwithstanding anything contained in this Agreement, the Trust
Certificates shall be so dated that neither gain nor leoss in
interest or principal shall result from such exchange,
substitution or registration of transfer.

(£} The Trustee shall not be required +to issue, register the
transfer of or exchange any Trust Certificates for a period of
“ten Business Days next preceding any interest payment date.

SECTION 2.06. Remiacemwn{ of LQ t Trust Certificates. In
cass any Trust Certificate shall become mutilated or defaced or
be lost, destroyed or stolen, then on the terms herein set forth,
and not cotherwise, the Trustee shall execute and deliver a new
Trust Certificate of like class, tenor and date, and bearing such
1&@%*3Lyan number or designation as the Trustee may determine,
in exchange and substitution for, and upon cancellation of, the
.mutilated or defaced Trust Certificate, or in %1eu of and in
substitution for the same if lost, destroyed or stolen. The
applicant for a new Trust Certificate pursuant to this Section ,
shall furnish to the Trustee and to the Company evidence to their
‘satisfaction of the loss, destruction or theft of such Trust
Certificate alleged to have been lost, destroyed or stolen and of
- the ownership and authenticity of such mutilated, defaced, lost,
“destroyed or stolen Trust Certificate, and also shall furnish a
letter of indemnity in the case of any Purchaser or, if other
than a Purchaser, such security or indemnity as may ke reguired
- by the Trustee and by the Cowpany in their discretion, and shall
“pay all expenses and charges of such substituticn or exchange.
All Trust Certificates are held and ocwned upon the express
condition +hat +he for mgcwnq provisions, to the extent purmltt@d
by law, are exclusive in respect of the replacement of mutilated,
defaced, lost, destroyed or stolen Trust Certificates and shall
" preclude any and all other rights and remedies, any law or

statute now existing or hereafter enacted to the boﬂtrary
notwithstanding. : :

SECTION 2.07.  On November 1, 1973, the Trustee shall execuLe-
~and deliver an aggregate pxﬂnc¢p@1 amount of 19%2 Trust
Certificates egqual to the principal amount of 1973 Trust
cCertificates maturing on sald date; provided, howsver, thut the
fOllOWlﬂg conditions mhall have been complied with:

_ {ay mh¢1@ qnai1 hawve been deposited with the Trustee (1}
by or on behalf of the Purchaser of the 1992 Trust
- Certificates, cash in an amount sufficient to pay the
principal of the 1973 Trust Certificates to be refunded and
{ii) by the Company, pursuant to Section 4.048(3) hereof, cash-
in an amount sufficilent to pay the interest thereon to and
including the maturity thereof. Moneys deposited with the
Trustee pursuant to this subparagraph {a) shall be held in
trust by the Trustee for the benefit of the 1973 Trust
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Certificates and shall be applied by the Trustee to the
payment of all principal and interest payable on guvh Trusht
Certificates to November 1, 1973.

(by No Event of Default, or event which with notice
and/or lapse of time would constitute an Event of Default,
shall have occurred and be continuing hereunder and the
Company shall have furnished to the Trustee an Officex?s
-Certificate to that effect and an Opinion of Counsel to the
effect that the 1992 Trust Certificates have been duly ’
authorized, executed, issued and delivered and constitute
legal, valid and binding obligations entitling the Purchas
thereof to the rights therein specified and that the 1992

- Trust Certificates are entitled to the benefits and the
security of the Equipment Trust Agreement, the Lease, the
assignment and the Consent. :

Upon compliance with all the provisions of this Section 2.07,
the 1973 Trust Cextificates shall no longer be deemed to be - ‘
outstanding hereunder and shall cease to be entitled to the
“benefit of this Agreement except to receive payment, out of the
-moneys deposited with the Trustee in trust as hereinbefoxe
provided, of the interest on and principal of such Trust
Certificates in accordance with their terms and the terms of this
Agreement. The 1992 Trust Certificates shall be deemed to be
Trust Certificates for all purposes of this Agreement and the
holders thereof shall be entitled to the rights specified herein
and to the benefits and the security of this Agreement, the
Lease, the Assignment and the Consent. -

Notwiﬁhatanding anything herein t¢ the contrary, if on
Novembexr 1, 1973, the 1992 Trust Certificates are not issued
pursuant to this Section 2.07, then the 1973 Trust Certificates
“shall not be refunded but shall become ipzo facto 1992 Trust
Certificates and shall be exchanged by the holders thereof for
19492 Trust Certificates and such pri incipal amount of the 1973
Trust Certificates shall be paid in accordance with Lht terms and
provigions of the 1999 Trust Certificates. :
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ARTICLE THREE
ACQuiSITION OF TRUST BQUIPHMENWNT BY TRUSTEE

SECTICON 3.01. Acguisition and Zxclusion nf Fqnlwmﬁr+n The
~Cwmpnnv shall cause the sale, assignment and transfer from xhe.
“Manufacturer to the Trustee, as Trustee for the holders of the .
Trust Certificates, of titls to all Trust Equipment described in
Suppléement MNo. 1 hereto; it being understood that any Trust
"Eguipment shown on Schedule I hereto not accepted pursuant to
Saction 4.02 and settled for pursuant to this Article Three on or
before April 30, 1973, shall be excluded from this Agreement and
not included in the term Trust Equipment. In the event of any
-such exclusion, the Company and the Trustee shall execute an
_agreement supplemental hereto limiting this Agreement to the
Trust - Equlpmwnt theretofore accepted and settled for hereand@r.

sECTION 3.02. Payment of Deposited Cash, From time to time,

when and as any of the Bguipment shall have beccome subiject to the
texrms and provisions herecf as provided in Section u.ozw the
Trustee shall upon Regquest (subject to the provisions of Q@ctJOM
3. 08 and the Company's making payment as contemplated by the
provisions of Section 3.03) pay to the Manufacturer out of
D@p@vited Cash then held by the Trustee an amount equal to the
percentages set forth in Schedule I1 hereto of the aggregate Cost
of such Trust Equipment, as pLleled in the certificate
~furnished to the Trustee pursuant to Section 3.04(b). Anything
contained in this Agreement to the contrary notwiths tdndlng, %ha
'TruaL@e shall have no duty Lo make any paymenf to the

Manufacturer pursvant to this Section (i) prior to the Llos1ng
;Date {as defined in the Purchase Agreement) for such Trust
FEaguipment or (ii)  in the event that on such Closing Date the
aggregate principal amount of Trust Certificates to be sold on
the Closing Date shall not have been. purchased by the Purchasers
‘or {(1ii) in the event that the Company shall have failed to pay
+o the Trustee the monies required to be paid by the Company to
the Trustee under Section 3.03 her Dio

SECTION 3.03. Payment of Deficiency. The Company covenants
that, contemporanecusly with any payment by the Trustee pursuant
to Section 3.02 hereof with respect to any Trust Eguipment, bu%
“subiject to the conditions set out in Article 4 of the y
‘Manufacturing Agreement, it will pay to the Trustee as advance
"rental that portion of the Cost of the delivered Trust Equipment
not paid out of Deposited Cash as provided for in Section 3.02
~hereof. Thereupon, the Trustee shall upon Request, pay to the
Manufacturer by the use of such advance rental, the portion of
+the Cost of the delivered Trust Egquipment not paid ocut of
Deposited Cash as . provided for in Section 3.02 hereof. It is .
understood and agreed, however, that, as provided. in Article 3 of
+he Manufacturing Agreement, unless the Company shall otherwise
agres the total Cost of the Trust Eqguipment under this Agreement
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“and under the Other Equipment Trust Agreements shall not cxce@d
515,068,091 {U.S.).

SECTION 3.04. Supporting Papers. The Trustee shall not pay
- out any Deposited Cash pursuant +o S ction 3.02 with respect to
cany Trust Equipment unless the Trustee and the Company shall have
received, in form and substance satisfactory to them and their
‘eounsels ' ’ :

{a) one or more duly executed Certificates of Acceptance
{as defined in the Lease) with respect to such Trust
Equipment stating that the Trust Equipment described and
specified therein by number or numbers has been delivered and
has been marked in accordance with the prmv¢olons of Secblon
4.06 hereofs

{(by invoices from the Manufacturer and a Lessee!ls
Certificate all of which shall state that such Tzust
BEgquipment is Equipment as herein defined (having been first
put into service no earlier than the date of deliwvery to and

acceptance by the Lessee, as agent for the Trustee) and that =

an amount specified is Lbe actual cost in Canadian dollars of
amch Trust Eguipments '

(c) a bill or bills of sale of such Trust Equipment £rom

“+he Manufacturer to the Trustee, which bill or bills of sale
shall contain (i) a warranty or guaranty to the Trustee and
to- the Company that at the time of sale the Manufacturer had
legal title to the Trust Egquipment described therein and good
cand lawful right to sell such Trust Equipment and that the
title to such Trust Eguipment ig free from all claims, liens,
security interests and other encumbrances of any nature
except as created by this Agreement or as permitted by v

Section 6.01 hereof and except for the rights of the Lessee
und&x the Lease and (il) a warvanty to the Trustee and the
company of the materials and workmanship with respect to the
Trust Bguipment as set forth in Item 3 of Schedule I to the
Manufacturing Agreement; = :

{d} an opinion of counsel for the Manufacturer, dated
the date of such payment of Deposited Cash, to the effect (1)
that such bill or bills of sale have been duly authorized,
sxecuted and delivered and are wvalid and effectiwve to
_Lrangf&r to the Trustee title to the Trust Equipment
described therein free from all claims, liens, security
interests and other encumbrances except as credted by this
Agreement or as permitted by Section 6.01 hereof and except
for the rights of the Company hereunder and of the Lessee
under the ILease and that, at the time of delivexy of the.
Trust Egquipment hereunder and under the Lease, the
Manufacturer had good title thereto free from all liens,
-charges or other encumbrances except as created by this
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Agreement oy as perxmitited by Section 6.01 hereocf and except
for the rights of the Company hereunder and of the Lessee
~under the Lease, (ii) that the Manufacturing Agreement has
been duly authorized, executed, acknowledged and delivered by
the Manufacturer and is a legal, valid and binding instrument
enforceable against the Manufacturer in accordance with its
terms {except as enforcement of the same may be limited by
any applicable bankrugptcy, reorganization, insolwency,
moratorium or other laws affecting the enforcement of
creditors'! rights generally from time to time in affert)
providad that counsel for the Manufacturer in giving uuuh
opinion may rely as to matters of fact upon a cerhlflcat@ of .
two senior officers of the Manufacturer;

{e} signed copies, addrmwwpd o the Trustee, of the
opinions of counsel reguired under Paragraphs Sta) and (b} of
the Purchase Agreemwnt' and

(£} an opinion of counsel for the Lessee, dated the date
of such payment of D@pos ited Cash, addressed to the Trustes
to the effect set forth in Section 13 of the Lease and that
the Trust Eguipment has come under and is subject to. the
Lease, in which opinion counsel may rely on the opinion of
counsel for the Manufacturer referred to in subsection (@)
above, and on the opinion of counsel for the Company r@f@rr&d
to in subparagraph (b) of Paragraph 5 of the Purchase o
Agreement, as to the matters set forth therein insofar as
they relate to laws other than the laws of Canada or any
Province or T@rrlkowj thereotf,

ARTICLE FOUR

LEASE OF TRUST EQUIPMENT TO THE COMPANY;
- LIMITATION OF LIABILITY

SECTION 4.01. Leagse of 9rust Equipment. The Trustee does
‘hereby agree to let and lease to the Company, from and after the
date of acceptance thereof hereunder to November 1, 1992, each
unit of the Trust Eguipment. :

SECTION 4.02. Eguipment Automatically Subijected. As and when
any Equipment shall from time to time be accepted by the Company
"under the Manufacturing Agreement as evidenced ky a Lesseel's
Certificate of BAcceptance referred to in Section 3. Uu(a) hereof,
the same shall be deemed accepted hereundexr and shall, ipso facto
and without further instrument or lease or accertance pass under
- and become subject to all the terms and provisions hereof.

SECTION 4.03. General Limitation of Liabilitv.
Notwithstanding any other provisions of this Agreement,
including, without limitation, this Article Feour and Articles
Five and 8ix hereof, and, notwithstanding any default or breach
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by the Company of any of the terms hereof, it is undexstodd and
agreed by the Trustee on behalf of itself and the holders of the
Trust Certificates that liabilityv of the Company for all payments

+0 be made by it under and pursuant to this Agreement (other than ..

the payments called for by Secticn 3.03 hereof} shall not exceed
an amount egual to the income and proceeds frow the Trust
Fguipment, provided, howewver, that it is understood and agreed
that the principal amount of 1973 Trust Certificates outstanding
on Nowvember 1, 1973, is to be repaid from the proceeds of the
sale of the 1992 Trust Certificates pursuant to Section 2.07
bmxmoﬁ. As used herein the term "income and proceeds  from the
Trust Equipment” shall mean (i) if an Event of Default (as
defined. in Section 5.01 hereof) shall have occurred and while it
shall be continuing so much of- thm following amcunts as are
indefeasibly received by the Company at any time after any such
Frent of Default and during the continuance thereof: (a) all
mounts of renbdl ana amoun#s 1n respact of Ca ualty Ocruxrenc@@

re%pec* gule) uhm Trust Equipment pursuant €0 the Lease, {b} any and
all payments or procesds recelived by the Company pursuant to
clause (i) of subparagraph *b) of Section 9 of the Lease or for
or wm*h raespect to the Trust Equipment as the result of the sale,
lease or other disposition th@r@of after deducting all costs and
expenses of such aal@, lease or other disposition and (c} all
amounts received by the Company pursuant to Section 18 of the
Lease; and (11} at any other time only that portion of the
~amounts referred to in the foregoing clauses (a), (b} and {c} or
otherwise pavadble to the Company pursuvant o the Lease as are
indefeasibly r@ﬂ@iv@d by the Company and as shall egual the
rental payments specified in Section 4.04 due and payable by the
Company on the date (or the next succesding Business Day) such
amounts received by the Company were reguired to be paid to it
rursuant to the Lease or as shall equal anvy cther pavment
{including payments in respect of Casualty Occurrences) then duﬂ
and pavable under this Agreement; it being understood that
wincome and proceeds from the Trust uquzpment" shall in no event
Anclude amounts referved to in the for @gmwmg clauses {(a), (b) and
{cy which wers received by the Company prior to the existence of
such an Event of Default which exceeded the amounts reguived to-

- -make the rental payments cpecified in the first paragraph of

Csection B.04 due and pay&tle by the Company on the date (or the
next succeeding Business Day) on which amounts with respect
thereto received by the Company were reguired tc be mqid to it
pursuant to the Lease or which exceedsed any other pavments due
and payable under this Agreemsnt at the time such dm@untm wers
‘pavable undsr the Lease. The Trustee agrees on behalf of the
holders of the Trust Certificates, that. it will not seek to
Cobtain-a judgment against the Company for an amount in excess of
the amounts payable by the Company pursuant to the limitations
~“set forth in this paragraph, and that if i+t does obtain such a
GJudgment, it will, accordingly, limit its execution of such
judgment to such amount except as provided in the next $ucceeﬁi ng
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sentence. Subject to the first sentence of Section 5.02 hereof,
A is furthey spwuifiwally understood and agreed that nothing
~econtained herein limiting the liability of the Company shall
derogate from the right of the Trustee to wrwc<ed against the
Trust Eguipment as provided bherein or agal the Lessee undex
~the Lease, the Assignment or the Consent { e} thm extent permitted
by the Lease, the vuslgnM@nt or the Consent) for the full unpaid
principal amount of the Trust Certificates and 1ntﬂf"@t thwrman
:and all other payments due Uﬂdﬁf this Agreement. :

SECTION 4,04. Rental Pavments. The Cﬁmpﬁny h reby accepts

the lease of all the Trust Equipmmnt“ and the Company covenants
and agrees to pay to the Trustee at the Corporate Trust Office
{tor, in the case of taxes, to the proper taxing auwthoritv), in
such coin or currency of the United States of America as at the
time pavable shall be legal tender for the payment of public and
private debts, rental heveunder (in addition to the advance
‘rental reguired to be paild by it under Section 3.03 hereof) which
shall be sufficient to pay and discharge the following items,
when and as the same shall become due and payable (whether or not
any of such items shall become due and payable pricr to the
delivery and lease to the Company of any of the Trust Eguipment
and notwithstanding that any of the Trust Cexrtificates shall have
“baen acguired by the Company or any Affiliate of th@ company or

shall not have been presented for payment) :

(1) from time to time upon demand of the Trustee an
~amount egual to (&) any expenses incurred in conn@ctimn‘with
any purchase, sale or redemption by the Trustee of

Investments and (b) any lOuﬂ of principal (1ﬂr1uﬂvmq interest

accrued thereupon at the time of purchasse) incurred in
connackion therewith;

me to time upon demand of the Trustee any and
all tawess, gments and qovetnmﬁutal charges upon or on
account of ra ome oy property of the trust, oOr upon or on
account of this Agreement, wh¢gh the Trustee as such may be
reguired to pay, o

{2) fx;*h~

wf

{2) (d) the amounts of the interest payable on the Trust
Certificates, when and as the same shall becoms due and
payvable, and (b} interest, at the rate of 9% per annum from
the due dates, upon the amount of any instalments of interest
or principal payable under this and the f@llOWlng :
subparagraph which shall not be pa%d when due, to the extent
legally enforceable; and S

: {#) the instalments of Prlﬂﬁlpdl on the 1980 and 1992
Trust Certificates when and as the same shall become due and
pavable {whether upon the date of maturity thereof or by
‘declaration or otherwise), ' :
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Nothing herein ox. in the Trust Cert ificates contained shall

-be deemed to impose on the Trustee or on the Company any
-gbhligation to pay to the holder of any Trust Certificate any tax,
_assessment -or governmental charge required by any present or
future law of the United States of America or any state, county,
municipality, or other taxing authority thereof to be pald in
. bahalf of, or withheld frcm the amount payable to, the holder of
any Trust Certificate. The Company shall not be reguired to pay
any tax, assessment or governmental charge pursuvant to
subparagraph {2) of this Section 4,04 so long as it shall in good
faith and by mpn*apriat@.l@gal nroceadings contest the walidity
thereof, unless in the Judgment of the Trustee the rights or

terests of the Trustee or of the holders of the Trust
Certificates may be materially endangered therelky.

SECTION 4.05. Terminaticn of lease., After all payments due
or to become due from the Company hereundexr shall have been
completed and fully made t0o or for the account of the Trustee and
the Company shall hawve performed all of its other obligations
hereunder, (1) any moneys remaining in the hands of the Trustee
~after providing for all cutstanding Trust Certificates and after
-paying the expenses of the Trustee shall be paid to the Company,
{2y title to all the Trust Equipment shall be transferred to the .
Company and (3) the Trustes shall execute for record in public
offices, at the expense of the Company, such instrument or
instruments in writing as reasonably shall be requested by the
Company. in order to make clesar upon public records the Company!
full title to all the Trust Eguipment and the Company's full
right,  title and interest as Lessor under the Lea 2 under the
laws of any Jurisdiction. : '

SEC TIG“ 4,06,  Marking of Trust FEguipment. The Company agrees

»

vfhat it will cause each unit of the Trust Eqmimﬁﬂnt 0o be kept
numme”ed with the ¢dentlry%nq number set forth in Schedule T
hereto and will keep and maintain pl&lmly” d¢st1nctly,
‘permanently and conspicuously marked on each side of such unit in

Cletters not less than an inch in height, the f0110w1ng Wwords

”Owned'hy Pirst Security Bank of Utah, W.A., 79 South Main
Btreat, Qalﬁ Lake City, Utah, as Trustee Under th& T@TMo of
an Equipment Trust Agreement?

or other appropriate words designated by the Trustee, with S
-ﬂpf”ﬁPLLatQ @hanges therecf and additions thereto as from time to
time may be reguired by law in order to protect the interests of .
“+he Trustee in such unit and the rights ¢f the Trustee under this
Agreement. The Company will not place or permit any unit of the
“Trust Equipment to be placed in operation or exercise any control-

or dominion over the same until such words shall have been so

marked on both sides thereof and will replace or cause to be v
- replaced promptly any such words which may be removed, defaced or
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destroyed. The Company will not permit the. identifying number of
cany unit of the Trust Equipment to be changed except in
accordance with a statement of new identifying numbers to be

- substituted therefor, which statement previously shall have been
“filed with the Trustee by the Company and filed, recorded or
deposited in all public offices where this Agreement will have
Jbeen f£filed, recorded or deposited. ‘

Except as above provided, the Company will not allow the name
of any person, association or corporation to be placed on the
units of the Trust Egquipment as a designation that might be
interpreted as a claim of full legal ownership; provided,

" however, that the Company may cause the Trust Eguipment to be
lettered with the names, -initials or other insignia customarily
‘used by the Lessee or any permitted sub-lessee on railroad
eguipment used by it of the same or a similar type for
convenience of identification of its right to use the Trust-
Equipment under the Lease, and the Trust Egquipment may be
lettered in an appropriate manner for convenience of
Jidentification of the interest of the Company therein.

SECTION #.07. Maintenance of Txust Equipment; Casualty.
Occurrences: Annual Report. The Company agrees that it will
‘maintain ox cause to be maintained and keep or cause. to be kept
all the Trust Equipment in good order and repair (reasonable weaxr
cand tear excepted) at no cost or expense to the Trustee, unless
and until it becomes worn out, lost, stolen, completely destroyed
or damaged beyond economic repaly, from any cause whatsoever or
taken or regquisitioned by condemnation or otherwise (any such
Joccurrence being hereinafter called a Casualty Ccourrence) ..

Whenever any unit of the Trust Eguipment shall suffer a
~Casualty Occurrence the Company shall, promptly after it is
dnformed of a Casvalty Ocourrence under the Lease, notify (oxr
shall cause the Lessee to notify) the Trustee in writing with
respect thereto. . On the May 1 or November 1 next succeeding such
notice by the Company {or, at the option of the Company, in the
event such May 1 or Wovember 1 shall occur within 15 days after :
notice of such Casualty Occurrence is giwven by the Company or the
Lessee to the Trustee, on the following May 1'or November 1} the
Company shall deposit with the Trustee an amount in cash equal to
the walue of such unit as of such Mav 1 or November 1 and, upon
-such payment, title to such unit shall be transferred to the
Company. The rights and remedies of the Trustee to enforce or to-
crecover any of the rental payments which are payable on such May
1 or Nowvember 1 with respect to such unit shall not be affected
by reason ¢f such Casualty Qccurrence. For all purposes of this:
.paragraph, value shall be st forth in an Officerts Cerxtificate
and shall be determined as follows and the manner of such
determination shall be set forth in such Officerts Certificate:
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The value of any unit of Group A, Group B, Group C or
Group D Trust BEguipment having suffered a Casualty Occurrence |
shall be desmed to be the percentage of the Cost ther&of but
forth in Schedule III hereto as theretofore certified + =3
Trustee, less an amount egual to the aggregate of paym@ntg of
‘rental theretofore mads pursuant o Section 4,048 {4) '
applicable to such unit. Rentals pald pursuant to Section .
4,08 (#) shall be deemed to be applied prg rata to each unit
on each Payment Date in the same propthmom as the Cost of
such unit bears to the aggregate Cost of all units of Trust
Equipment hereunder on such date. : '

-Cash deposited with the Trustee pursuant to this Section 4.07
shall be applied to the pro rata prepayment on such date of each
instalment of principal remaining unpaid on the Trust
Cartificates (in proportion to the principal amount represented
by each such instalment)}, each of the holders of the Trust
Certificates to share prorortionately in such prepayment
according to the unpaid principal amcunt represented by each
holder of Trust Certificates The Company will promptly furnish
to the Trustee and the Trus t@g will forward to each of the
“holders of outstanding Trust Certificates a revised schedule of
payments of principal and interest thereafter to be made
calculated as provided in Section 2.02.

“On or bazfore April 1 in each vear, commencing with. the year
374, +the Company will furnish or cause to be furnished to the
Trustee,. in such number of counterparts or coples as may
~reasonably be requested, an accurate statement (1) showing as of
the preceding Dscember 31, the amount, description and numbers of
all units of the Trust Eguipment that wmay have suffered a g
Casuality CQecurrence whether by accident or otherwise during the
cpreceding calendar vear (or since the date of this Agreement in -
the case of the first such statement), and such other information
ragarding the condition and state of repair of Trust Bgulipment as
the Trustee may reasonably request, (2) identifyving the units of
Trust Eguipment then subject to the Lease, and (J} stating that,
in the case of all units ¢f Trust Eguipment repaired or repainted
during the period covered by such statement, the markings
“reqguired by 8Sect -ion 4,06 have been preserved or replaced.

eﬂ

4

E

o

SECTION 4.08. Possession ¢of Trust Eguipment. So long as the
CCom mpany shall not be in default under this Agreement, the Company
-shall be entitled to the possession and use of the Trust

- Bguipment and also to enter into the Lease which shall be subject
-urd subordinate to this Aqae@memf {except as provided in th@
first sentence of Section %.02 hereof) and to permit the Trus
Eguipment to be used as §rcvided therein: provided, however, that
the Ilease shall forthwith be assigned to the Trustee as security
for the obligations of the Company. hereunder pursuant to the
Assignment.,

Ui

3

ﬁ:
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The Company may assign and transfer any or all of its ricghts
- under this Agreement and/or any or all of its rights to any of
~the Trust Equipment only in the event that the Company obtains
~the prior written consent theretco of the holders of all the Trust
Certificates then outstanding.

_ Section 4.09. Compliance With Laws and Rules; Additionsg
CIndemnity. The Company covenants and agrees to comply in all
crespects with all laws of the jurisdictions in which operations
involving any unit of the Trust Equipment may extend, with the
Interchange Rules of the Association of American Railroads, if
applicable, and with all lawful rules of any legislative,
executive, administrative or dudicial bedy or officer exercising
any power or jurisdiction over any unit of the Trust Egquipment,
0o the extent such laws and rules affect the operations or use of
such units; and the Company agrees to cause to be indemnified and
"held harmless the Trustee from any and all liabilities that may
arise from any infringement or violation of any such laws or
rules by the Company, or the Company's. employees, or any other
_pezrson. In the event that such laws or rules reguire the
alteration of any such unit of the Trust Equipment, the Company
-will cause such unit to be conformed therewith and will cause the
same to be maintained in propsrx condition or cperation under such
laws and rules: provided, howewver, that the Company or the Lessce
may in good faith contest the wvalidity or application of any such
law or rule, in any reasonable manner which does not in the _
cpinion of the Trustee adversely affect the prorerty or rights of
the Trustee or of the holders of the Trust Cextificates
heremmder, ‘

Any and all additions to any unit of the Trust Equipment and
- any and all parts installed on or replacements made thereto by
the Company or the lessee shall be considered accessions to such
aunit  {except such as can be removed without damage to and without
impairing the originally intended function or use of such unit
and without cost or expense to the Trustee) and the same shall
immadiately be vested in the Trustees. SR

The Company agre2s to cause to be indemnified and held
‘harmless the Trustee against any charge or claim made against the
Trustee, and against any expense, loss or liability (including
but not limited to counsel fees and expenses, patent liabilities,
-penalties and interest) which the Trustee may incur in any manner
by reason of issuing the Trust Certificates or of entering into
or performing this Agreement or any of the instruments referred -
o herein or contemplated hereby or which may arise in any manner
ot of the ownership of any unit of the Trust Eguipment while
‘subiect to this Agréement, and to cause to be indemnified and
held harmless the Trustee against any charge, c¢laim, expense,
loss or liability on account of any accident in connection with
the operation, use, condition, possession or storage of such unit
~of the Trust Equipment resulting in damage to property or injury -
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or death to any person. The indemnities contained in this
paragraph shall survive payment of all other obligations under
“+his Agreement or the termination of this Agresment.

SECTICON 4.10. Taxes. All payments te be made by the Company
“hereunder will be fres of exrense to the Trustze for coliection
or other charges and will be free of expense to the Trustee with
respeact to the amount of any local, state, provincial or federal
Canadian or United States or Mexican taxes (other than net
“income, gross receipts, excess profits and similar taxes imposed
on the Trustee in connection with the execution of its duties
under this Agreement) ,assessments or license fees (and any
charges, fines or penalties in connection therewith) (hereinafter
called "impositicons®) hereafter levied ox. imposed upon or in
connection with or measured by this Agreement or any of. the
instruments orxr agreements referred to herein or contemplated
hereby or any sale, rental, use, payment, shipment, delivery or
"transfer of title under the terms hereof, all of which
impositions the Company assumes and agrees to pay on demand in
addition to the payments to be made by it provided for herein.
The Company will also pay oxr cause to be paid promptly all
impositions which may be. imposed upon any unit c¢f the Trust
Equipment or for the use or operation thereof or upon the
earnings. arising therefrom or upcn the Trustee solely by reason
of its interest therein, and any and all impositions upon or on
account of the trust created by this Agreement, ox the _
instruments or agreements referred to herein or contemplated
herely, and will keep at all times all and every part of such
-unit free and clear of all impositions which might in any way
‘affect ths interest cf the Trustee or result in a lien upon or
encumbrance uwpon such unit and will supply the Trustee with a-
receipt or other ewvidence of such payment gatisfactory to the
Trustee; provided, however, that the Company zhall be under no
chligation +to pay any. impositions so long as it ¢r the Lessee is
contesting in good faith and by appropriate legal proceedings
such impositions and the non-payment thereof dees not, in the
opinion of the Trustee, adversely affect the property or rights
of the Trusitee hereunder. If any inmpositions shall have beey
charged or levied against the Trustee directly and paid by the
Trustee, the Company shall reimburse the Trustee, on presentation
of invoice therefor: provided, however, that the Company shall.
‘not be obligated to reimburse the Trustee for any impositions so
pald unless the Trustee shall have been in the opinion of its
counsel legally liable with respect theretc, or unless the.
Company shall have approved the payment thereof.

In the event any reports with respect to impositions are ;
‘reguired to be made on the basis of individual units of the Trust
CEguipment the Company will either make or cause to be made such
- reports in such manner as to show the interest cf the Trustee. in
such units or will notify the Trustee of such requirement and
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'will make or cause to be made such rxeports in such manner as
shall be Satlsfacto*v to the Trustee. ' '

In th@-event that, during the continuance of this hqreem ant,
the Company becomes liable for the payment or reimbursement of
any impositions, pursuant to this Section 4.10, such liability.
‘shall continuve, notwithstanding the expiration of the term of
this Agreement, until all such impositions ave pald or reimbursed
by the Company. ' ' ‘ -

ARTICLE FIVE

Fuents of Default and Remedies

SECTION 5.01. ﬂwwnt% mf Defanlt, Th@ Lompany covanants and
~agrees that in case: :

(a)} the Company shall default in the payment of any part.
of the rental payable hersunder for more than 15 days after
“the zame shall have become due and payable, or :

{b} the Company shall make or suffer any unauthorized
‘assignment or transifer of its rights hereunder or under the
Lease, oOx

(¢} the Company shall, for more than 35 dayvs after the
Trustee shall have demanded in writing performance thereof,
fail or refuss to comply with any other of the terms and
covenants hereof on its part to ke kept and performed, or to
make UTOVL sion satisfactory tm the Truste ee fam such |
compliance, or

{(dy a dmcrne cr order shall have been entered by a cou
of compstent -urisdiction ad-iudging the Company bankrupt or
insolvent or approving as properly filed a petition seeking
- reorganization or arrangement of the Company under any law
‘xelatAPg to bankruptcy or insolvency, or appecinting a '
receiver for the Trust BEguipment or decreeing or oxdering the
winding up or liquidation of the affairs of the Company, and
any such decree or order shall remain in forxce undischarged
and unstayved for a period of 60 days, or

_ {e} the Company shall institute proceedings to be
adjudiwated bankrurt or insolwvent or shall consent to the
nstitution of bavkruf+vy or insolvency proceedings agaiﬁﬁt'

1t or shall file a petition or answer or consent seeking _
reorganization or relief under any law relating to bankruptcy
or insolvency or shall consent to the filing of any such
petition or shall consent to the anpmlntmnnt of a receiver
for the Trust Egquipment or shall make an assignment for the

 benefit of creditors oxr shall admit in writing its inability
to pay its debts generally as they become due, or action
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ﬂhall e taken bj the Company. in furtherance of any of the
aforesaid purposes, or

(£} an éwwnt of default shall occur under Section 9 of
the . Lease oxr Section 9 of the Other Leases, :

{g} tha Lessee shall default in the ‘observance or _

erformance of any of the covenants and agreements on its
part contained in the Lease or the Other Leases (other than
_%homm relating to payment of any part of the rental provided
in Section 2 thereof) and such default shall continue for j5
days after the Trustee shall have demanded in writing '
paerformance thereof unless during such 35-day period the
Company shall have cured or caused to be cured such default,
or ' '

{h} an Event of Default shall occur under Article F1vm
of the Other Fqutpw ent Trust Agreements,

then, in any such case (herein sometimes called an Event of
Default), if the same shall then be coantinuing, the Trustee. in’
“its discretion may, and ugpon the written reguest of the holders
of not less than 50% in principal amount of the then outstanding
Trust Certificates shall, by notice in writing delivered to %he
Company, declare to be ﬁue and pavable forthwith the entire
amount of the rentals (except rentals reguired for the payment of
interest accruing after the date of such declaration) payable by
. the Company as set forth in Section 4.04 and not theretofore
paid. Thereupon the entize amount of such rental shall
forthwith bacome and shall be due and payable mmedmd%hiy wit hQut
Further demand, together with interest at the rate of 9% per
'uﬂdlmy to the exten* legally @ﬁtor¢eab1er on any @QYulOﬂ thereof
cverdue. ' -

In case one or more Events of Default shall happen, and if
+he same shall then be continuing, the Trustee in its discretion
also may, and upon the written reguest of the holders of not 1Luﬁ
than 50% in orincipal amount of the then outstanding Trust :
Certificates shall, by notice in writing delivered to the
Company,. declare the principal of all the Trust Certificates then .
outstanding to be due and payable, and thersupon the same shall
become and be immediately due and pavyable. C

In case the Company shall fail to pay any instalment of
rental pavable pursuant to Section L.045{3} or (&) when and as the
~same shall have become due and payvable hereundexr, and such
‘default shall have continued for a pericd of 15 days, the
Trustee, in its own name and as trustee of an express trust,
zhall be entitled and empowered to institute any action or
proceedings at law or in equity for +he collection of the rentals
zso due and unpaid, and may prosecute any such action or
:QKOPﬁﬁulng” to fjudgment or final decree, and may enfo.ce judgman'
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or final decree against the Company and colleéct. in the manner
- provided by law out of the property of the Company wherever
situated the moneys adjudged or decreed to be payable.

- In case there shall be pending procesdings for the bankruptcy
-or for the reorganization of the Company, or. in case a recelver -
or trustee shall have been appointed for the Trust Eqguipment, or
in case of any other -judicial proceedings relative to the Company
-or the Trust Equipment, the Trustee, irrespective of whe hpr the
rental payments hereunder or the principal of the Trus
Ce*tificateg shall then be dvue and payable as herein Gr therein

spressed whether by declaration or otherwise and irrespectiwve of
wh@thar the Trustee shall have made any demand or declaration
pursuant to the provisions of this Section, shall be entitled and
empowered, by intervention in such proceedings or otherwise, to
- file and prove a claim or claims for the entire amount of the
~rentals (except rentals regquired for the payment of interest
accruing after the date of such declaration), and to file such
-other papers or documents as may be necessary or advisable in
order to have the claims of the Trustee (including any claim for
‘reasonable compensation to the Trustee, its agents, attorneys and
-counsel, and for reimbursement of all expenses and liabilities
Jincurred, and all advances made, by the Trustee except as a
‘result of its gross negligence or wilful misuonduct) and of the
‘holders of the Trust Certificates allowed. in such proceedings and
to collect and receive any moneys or other property pavable or
deliverable on any such claims, and to distribute all amounts
received with respect to the claims of the holders of the Trust
Certificates and of the Trustee on their beshalf; and any
receiver, assignee or trustee in bankyvuptcy or reorganization is
~hereby authorized by sach of the holders of the Trust
Certificates to make payments to the Trustee, and, in the event
‘that the Trustee shall consant to the making of payments directly
:to the holders of the Trust Certificates, to pay to the Trustee
such amount as shall be sufficient to cover reasonable
compensation to the Trustee, its agents, attorneys and counsel,
~and all other expenses and liabilitdes incurred, and all advances
made, by the Trustee except as a result of its gross negligence
or wilful misconduct. : :

211 rights of action amﬂ to assert claims under this
Agreement, or under any of the Trust Certificates, may be
~enforced by the Trustee without the possession of any of the
Trust Certificates or the production thereof on any trial or
-orher proceedings relative thereto, and any such action or :
- proceedings instituted by the Trustee shall be krought in its own
name as trustee of an express trust,; and any recovery of judgment
shall be for the ratable kenefit of the holders of the Trust
Certificates. In any proceedings brought by the Trustee (and
also any proceedings involving the interpretation of any
provision of this Agreement to which the Trustee shall bes a
‘party) the Trustee shall ke held to represent all the holders of
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“the Trust Certificates, and it shall not be necess SATY to make any
-holders of the Trust Certificates parities to such pIOCG”dxnga.

SﬁCTION 5.02. Remedies, Neither the Trustee nor the
Company shall have the r¢ghb to terminate or impair the Lessee's
possession or use of Trust Equ&pm nt subject to the Lease so long
.as the Lessee shall not be in default under the Lease. Subiject
+o the preceding sentence, which gunalifies this entire Agreement,
“upon the happening of any Ewvent of Default the Trustee may by its
agents enter upon the premises of the person having possession of
+he Trust Equipment and take possession of all or any paxt of the
Trust BEguipment and withdraw the same from said premises
retaining all payments which up to that tlme may have beeﬂ made
on account of rental for the Trust Equipment and otherwise, and
shall be entitled to collect, receive and retain all unpald pex
‘diem, mileage or other charges of any kind earned by the Trust
Egquipment or any paxrt thereof, and may 1£a¢w or otherwise
contract for the use of the Trust Equipment ox any part thersof;
or the Trustee may with or without retaking possession {but only
after declaring due and payable the entire amcuna of rentals '
.payable by the Company and the principal of all the outstanding
Trust Certificates, as provided in Section 5.01) sell the Trust:
Equipment or any part thereof, free from any and all claims of
~the Commanv at law or in equity, in one lot and as an entirety or
in separine lots, at public or private sale, for cash or upon
-credit, or for part cash and part credit, in its discretion, and
may proceed otherwise to enforce its rights and the rights of the
holders of then outstanding Trust Certificates, all subject to
‘any mandatory reguirements of law applicable hereto. Upon any
such sale, the Trustee itself may bid for the property offeread
for sale or any part thereof., Any such sale may be held or
-conducted at such place and at such time as the Trustee may
specify, or as may ke reguired by law, and without gatherinq at
..“w.place of sale the Trust Fguipment to be sold, and in general
in such manner as the Trustee may determine, but so that the
Company may and shall have a reasonable opportunit Y to bid at any
- such sale. After the Trustee has fully exercised its rémedies
hereunder, the Company shall cease to have any rights or remedies
in respect of the Trust Equipment hereunder, and all such rights
cand remedies shall be deemed thenceforth to have bzen walved and
surrendered by the Company, and no payments therstofore made by
bhu Comgany fox the rent oxr use of the Trus t Eguipment ox any Qf
it shall give to the Company any legal or equitable. interest
tle in or to the Trust IEguipment or any of it or any cause ox
_xﬁqhb of action at law or in equity in respect cf the Trust
Egquipment against the Trustee or the holdﬁru of Trust
~Certificates hereunder. No such taking possession, wathdm&wal
lease or sale of the Trust Equipment by the Trustee shall be,fv
‘bazr to the recovery by the Trustee from the Company of rentals
then or thereafier due and payable, or of principal and interest
in respect of the Trust Certificates, and the Company shall be
cand remain liable for the same until such sums have been redlwzed



29

as, with the proceeds of the lease or sale of the Trust

Equipment, shall be sufficient for the discharge and payment in
-~ full of all the cobligations of the Company under this Agreement
{(other than interest not then accrued), whether cr not they shall
"have then matured. :

: SECTION 5.03. Application of Proceeds. If the Trustee
-shall exercise any of the powers conferred upon it by Sections
5.01 and 5.02, all pavments made by the Company to the Trustee
and the proceeds of any judgment collected from the Company by
the Trustee, and the proceeds of every sale orxr lease by the
Trustee of any of the Trust Eguipment, together with, any other
sums which may then ke held by the Trustee under any of the
provisions hereof {other than sums held in trust for the payment
-of specific Trust Certificates or a part thereof, or interest
thereon) shall be applied by the Trustee to the payment, in the
- following ordexr of priority, (a) of all proper charges, expenses.
or advances made or incurred by the Trustee in accordance with
the provisions of this Agreement and (k) of the interest then
due, with interest on overdue interest at the rate of 9% per

- annum to the extent legally enforceable, and of the principal of

all the outstanding Trust Certificates, with interest thereon at
the rate of 9% per annum to the extent legally enforceable from
the date of default, whether such Trust Certificates shall have
+then matured by theixr terms or not, all such payments to be in _
full if such proceeds shall be sufficient, and if not sufficient,
then pro rata without preference between princiral and interest.

After all such payments shall have been made in full, the
dnterests of the Trustee to any of the Trust Eguipment remaining
“mnsold shall be conveyed by the Trustee to the Company free from
any further liabilities or obligations to the Trustee hereunder.
Af after applving all such sums of money realized by the Trustee
-as aforesaid there shall remain any amount due to the Trustee
under the provisions hereof (hereinafter called the Deficiency)
© the Company agrees to pay the amount of the Deficiency to the
Trustee, upon demand; and if the Cowpany shall fail to pay the
peficiency, the Trustee may bring suit therefor and shall be
‘entitled to recover judagment therefor against the Company. If
after applving as aforesaid the sums of money realized by the
‘Trustee there shall remain a surplus in the possession of the
Trustee, such surplus shall be paid to the Company.

SECTION 5.04., Weivers of Default. Prior to the declaration
of the acceleration of the maturity of the rentals and of the
maturity of all the Trust Certificates as provided in Section
. 5.01, the holders of a majority in aggregate principal amount of
~the Trust Certificates at the time cutstanding wmay on behalf of
the holders of all the Trust Certificates walve any past default
~and its conseguences, except a default in the payment of any
instalment of rental pavable pursuant to Section B.08({3) or (#),
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‘but no such waiver shall extent o or affect any subsequent
default or impair any right conseguent thereon,

If at any time after the principal of all the Trust
Certificates shall have been declared and becoms due and payable
~or if at anv time after the entire amount of rentals shall have
“been declared and become due and payable, all as provided in
Section 5.01, but before Kovember 1, 1992, all arrears of rent
{with interest at the rate of 9% per annum upon any overdus
instalments, to the extent legally. énfawco&blwwm all exvpenses of
the trust occasioned by the Company's default, and all oth@r sums
which shall have become duz and pdyahle by the Company hereunder
{vtherwise than by such declaration or declarations) qhall be
paid by the Company before any sale or lease by the Trustee of .
any of the Trust Eguipment (or the making of any aqreemant for
guch sale or lease), and every other default shall be made good
or secured to the satisfaction of the Trustee, or provision .
deemed by the Trustee to be adequat@ shall be made therefor,
then, and in every such cas the Trustee, 1if so requested by the
holders of a majority in rrmncmpml amount of the Trust
Certificates then outstanding, shall by written notice o the
Company waive the default by reason of which there shall have
“been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect any
subsequent default cr. impair any right consequent thereon.

SECTION 5.05. Oblications of Company Not Affected bg,
Remedies, No retaking ¢of possession of the Trust Equipment by the
Trustee, or any wi%hdr&walg lease or sale therecof, nor any action
or failure or omission to act against the Company or in respzct
of the Trust Equipment, on the part of the Trustes or on the part
of the holder of any Trust Certificate, nor any delay or
indulgence granted to the Company by the Trustee or by any such
holder, shall affect the obligations of the Company hereunder.

The Company hereby walves presentation and demand in respect
of any of the Trusht Certificates and walves notice of _
presentation, of demand and of any default in the pdvmont of the
principal of and interest on the Trust P@L?lbedv@m. :

© BECTIOW 5.06. Company Lo Deliver Trust Fqugpmmn o Trustes,
.In case the Trustee shall rightfully demand possession of any of
the Trust Pguipnent in pursuance of this Agreement, the Company.
will, at its own expense, promptly cause such Trust Equipment to
“he placed on such storage tracks of the Lessee as shall
reasonably be designated by the Trustee and will there ﬁ9]1V81 or
cause to be delivered the same to the Trustee; or, at the option
of the Trustee, the Trustee may keep such Trust Equipment, at the
~expense of the Company, on any lines of railroad of the Lessee ox
premises of the Lessee apprroved by the Trustee until the Trustee
shall have leased, sold oxr otherwise disposed of the same subdect
to the limitations set forth in Section 10 of the Lease. The
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performance of the foregoing covenant is of the essence of this
“Agreement and upon application to any court having jurisdiction
~in the premises, the Trustee shall be entitled to a decree

‘against the Company requiring the specific performance thereof.

SECTION 5.07. Trustee to Give Notice of Default. The Trustee.
shall give to the holders of the Trust  Certificates notice of
each default hereunder kaown to the Trustee, within 30 days after
it has actual knowledge of the same, unless remedied or cured
before the giving of such notice. : ’

Section 5.08, gggﬁgg; by Hol&eru of Trust Cpl%lfwcate%. The
holders of a majority in aggregat@ EKlnClpdl amcunt of the then
outstanding Trust Certificates, by an instrument or instruments
in writing executed and delivered to the Trustee, shall have the
~right to direct the time, method, and place of conducting any
proceeding for any remedy avamlable t0 the Trustee, or exercising
any trust or poweyx conferred on the Trustee; provided, however,
that the Trustee shall have the right to decline to follow any
such direction if the Trustee shall be advised by counsel that
the action so directed may not lawfully be taken.

SECTION 5.09. Remedies Cumulatives; %ubwect to Mdndatmry
Reguirements of Law. The remedies in this Aqr»emaht provided in
favor of the Trustee and the holdsxs of the Trust Cexitificates,
or any of them, shall not be deemed exclusive, kut shall be
cumlative, and shall be in addition to all other remedies in
~their favor existing at law or in eguity; and such remedies so
provided in this Agreement shall be subject in all respects to
‘any mandatory reguirements of law at the time applicable thereto,
to the extent such reguirements may not be waived on the part of

the Companv. :

SECTION 5,10.  Transfer of Trust certificates to the Companv.
At any time after the cccurrence and during the continuation of
an Event of Default hereunder, which is also an Event of Default
unider the Lease, and upon request of the Company made to each
holder of an ouiﬁwmndinq Trush Certificate, each holder of a
Trust Certificate agrees that, unless the holders of. a majority
in aggregate principal amcunt of the Trust Certificates shall
‘have waived such Event of Default, it will, upon receipt from the
Company of an amount egual to the aggregate unpald principal of
~and accruad interest on all Trust Certificates then held by such.
holder plus all other sums then due and payable to such holder
Chereunder or under such Trust Certificates, forthwith sell,
assign, transfer and Lonvmv to the Company all of the right,
title and interest of such holder in and to the Trust Equipmen
this Agreement, all Trust Cextificates thén held by such holdbk,
~the Purchase Agreement, the Lease, the Assignment and the
consent. If the Company shall request, such holder will comply
with all the provisimng of Section 2.05 to enable new Trust
Cevtificates to be issusd- tu the Company in such ﬂeummlnaLlon$ as
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+he Company shall request. All charges and expenses reguired
puarsuant to Section 2.05 in connection with the issuance of any
‘new Trust Cextificates shall be borne by the Companv. In the
event that the Company shall have acquired all the Trust
Certificates in the manner contemplatad by this Section and all
amounts owing to the Trustee pursuant to this Agreement shall
"have been paid, the Trustee shall not exercise any remedies under
this Agreement, the Assignment or the Lease without the approval.
‘of the Companv. : . '

ARTICLE BIX

Additional Covenants and Agreements by the Company

SECTION 6.01. Discharge of Liens. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and
“discharged, or make adequate provision for the satisfaction or
discharge of, any debt, tawx, charge, assessment, obligation or
claim which if unpaid might become a lien, charge or encumbrance
upon or against any of the Trust Eguipment ranking prior to ox ‘
“pari passu with the interests of the Trustee; but this provision
shall not require the payment of any such debt, tax, charge,
assessment, obligation or claim so long as the validity thereof
shall be contested in good faith and by appropriate legal: o
proceedings, provided that such context will not adversely affect
the rights or interests of the Trustee or the hclders of the
Trust Certificates and the Company and the Lessee shall have
“ furnished the Trustee with an Opinion of Counsel to such effect.

SECTION 6.02. Recording. The Company will, at its own
expense, promptly after the execution and delivery of this
‘Agreemasnt, the Lease and the Assignment {including the Consent).
and each supplement or amendment hevetoc or thereto, respectively,
‘cause the same to be duly filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c¢ of the
Interstate Commerce Act and deposited with the Registrar General
of canada {notice of such deposit to be forthwith thereafter
given in the Canada Gazette) pursuant to Section 86 of the
. Railway Act of Canada and will cause the Lease to be filed and
‘recorded pursuant to the provisions of the Unifcrm Commercial
- Code of the state of Utah., The Company will, at its own expense,
“from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and
will refile, reregister, rerecord or redeposit whenever reguired)
cany and all further instruments reqguired by law and reasonably
‘reguested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the title of the Trustee
40 the Trust Egquipment and the rights of the holders of the Trust
Certificates oxr for the purpose of carrving out the intention of
this Agresment. ‘ .
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Promptly after the execution and delivery of this Agreement
and of the Assignment (including the Consent), and of each
supplement or amendment hereto or thereto, the Company will
furnish ox cause to be furnished to the Trustee an Opinion of
Counsel or Opinions of Counsel stating that, in the opinion of
‘such counsel, each such document has been properly recorded and
filed so as effectively tc protect the title of the Trustee to
“the Trust Egquipment. in the United States and its interests in the
Lease and its rights and the rights of the holders of the Trust
“Certificates hereunder and thereunder in the United States and
thereunder in Canada and reciting the details of such action.

SECTION 6.03. Further Assurances. The Company covenants and
agrees from time to time at its expense to do all such acts and
execnte all such instruments of further assurance as. it shall be
reasonably requested bj the Trustee to do or execute for the
purpose of fully carrying out and effwatuatlnq this Agreemﬁnt anﬂ
the intent hereof, :

(.?"

ARTICLE SEVEN
Concerning the Heolders of Trust Certificates

SECTION 7.01. Ewvidence of Action Taken hv Holders of Txust
Certificates. Whenewer in this Agreement it is provided that the
holders of a specified percentage in aggregate principal amount
of the Trust Certificates may take any action {including the
making of any demand oxr reguest, the giving of any notice,
consent or waiver or the taking of any other action), the fact
that at the time of taking any such action the helders of such
cspecified percentage have Jowned therein may be evidenced by any-

Jdnstrument or any number of instroments of similar tenor executed

by holders of Trust Certificates in person or by agent or Proxy
Cappeinted. in writing.
5LPT10M Te Obn Proof of ﬁx@gggigﬁ of Instruments and of

Trns% Certificates, Proof of the execution of any
'1&@“rumeﬂu hy a he 1ﬂmr of TLUQM Certificates or his agent or

proxy and prmof_0¢ the holding by any person of any of the Trust
Certificates shall be sufficient if made in the following manner:

. The fact and date of the execution by any such person of anvy
instrument may be proved by the certificate of any notarv public
or other officer of any jurisdiction within the United States
anthorized to take acknowledgments of deeds to be recorded. in
-such jurisdiction that the person executing such instrument
acknowledged to him the execution thereof, or by an affidavit of
- a witness to such execution sworn to before any such notary or ‘
‘other such officer or in any other manner which. the rn tee deems
sufficient. '



34

The ownership of Trust Certificates and the unpaild principal
-amount. thereof may be proved by the register of such Certificates
0r by a certificate c¢f the Trustes. ' :

SECTION 7.03. Trust Certificates Cwned by Company. In
determining whether the holders of the requisite principal amount
of the Trust Certificates have concurred in any direction,
regquest or consent under this Agreement, Trust Certificates:
{other than those acquired by the Company in the manney required
by Section 5,10) which are ouned by the Company, the Lessee or by
an Affiliate of the Company or the Lessee shall {unless all of
“the Trust Certificates are so cowned) be disregarded, except that
for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, reguest or consent,
only Trust Certificates which the Trustee actually knows are so
owned shall be disregarded. :

SECTION 7.06. Right of Revocation of Action Taken. At any
time prior to (but not after) the evidencing to the Trustee, as
‘provided in Section 7.01, of the taking of any action by the
holders of the percentage. in aggregate principal amount of the
Trust Certificates specified in this Agreement in connection with
such action, any holder of a Trust Certificate the serial number
of which is shown by the evidence to be included in the Trust
Certificates thée holders c¢f which hawve consented to such action
may, by filing written notice with the Trustsze at its Corporate
Trust Office and upon proof of holding as provided in Section
7«02, revoke such action in so far as concerns such Trust
Certificate. Except as aforesaid, any such action taken by the
holder of any Trust Certificate shall be conclusive and binding
upon such holdery and upon ‘all future holders and owners of such
Trust Certificate and of any Trust Certificate issued in exchange
or substitution therefor, irrespective of whether or not any
notation in regard thereto is made uron such Trust Certificate.
inv action taken by the holders of the percentage in aggregate
principal amount of the Trust Certificates specified in this:
‘Agreement in connection with such action shall ke conclusive and
binding upon the Company, the Trustee and the holders of all the
Prust Cevxtlficates.

ARTICLE EIGHT
The Trustes

SECTION 8,.01. Acceptance of Trust, The Trustee hereby

Laccepts the trust imposed upon it by this Agreement, and :
covenants and agrees to perform the same as herein expressed.

SECTION 8,02, Duties and Responsibilities of the Trustee., In
~case an Event of Default has occurred which has not been cured
and of which the Trustee has knowledge, the Trustee shall
~exercise such of the rights and powers vested in it by this
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"Bgreement and use the same degree of care and skill in its
exercise as a prudent man would exercise or use under the
-cliyrcumstances in the conduct of his own affairs.

No provision of this Agreement shall be construed to relieve

the Trustee from liabilitv for its own grossly negligent action,
its own grossly negligent failure to act, or its own wilful
misconduct, except that : '

{a) pxiox to the occurrence of an Event of'Dbfault and
after the curing of all Events of Default which may have
occurred:

{1} the duties and obligations of the Trustee shall
be determined solely by the express provisions of this
Agreement, and the Trustee shall not be liable except
for the performance of such duties and cbligations as
are specifically set forth in this Agreement, and no
implied covenants or obligations shall be read 1nto this
Agreement against the Trustee; and

(2} in the abs@nca of bad faith on the pa?t of +the
Trustee, the Trustee may conclusively rely, as to the
truth of the statements and the correctness of the
opinions expressed therein, upon any certificates or
opinions furnished to the Trustee and conforming to the
requirements of this Agreement; but in the case of any
such certificates or opinions which by any provision ,
hereof are specifically reguired to be furnished to the
Trustee, the Trustee shall ke under a duty to examine
the same to determine whether or not they conform to the -
‘requirements of this Agreements

{b} the Trustee shall not be liable for any error of
Hdudgment made by it in good faith, unle”“-it shall be proved
that ths Trustee was grossly negligent in ascertaining the
pertinent facts or that its action or inaction was contrary:
to the express provisions of this Agreement;

{c} the Trustee shall not be liable with respect to any
“action taken or omitted to be taken by it in good faith in
accordance with the direction of the holders of a majority in
aggregate principal amount of the then outstanding Trust
Certificates relating to the time, method and place of
conducting any rrocseﬂlng for any remedy available to the
" Trustee or exercising any trust or power conferred upon the

Trustee undexr this Agreement;

_ (4} the Trustee way rely and shall be protected in
acting or refraining from acting upon any resolution, _
~certificate, statement, instrument, opinicn, report, notice, :
“reqguest, consent, orderx, Trust Certificate, guaranty or other -
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paper or document reasonably believed by it to b2 genuine and
to have been signed or presented by the proper party or
parties; ' « :

{e) the Trustee may consult with counsel, and any ,
Opinion of Counsel shall be full and complete authorization
and protection in respect of any action taken or suifered by
it hereuander in good faith and in accordance with suach
Opinion of Counsel and not contrary to any express provision
of this Agresment; :

{£) the Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by this Agreement at -
the reguest, crder or direction of any of the holders of the
Trust Cextificates, pursuanit to the provisions of this

- Rhgreement; unless such holders shall have offexred to the

" Trustee reasonable security or indemnity against the costs,
expenses and liabilities which might be incurred therein or
thereby; and ' ' ' . '

{g) the Trustee shall not be liable for any action taken
by it in goocd faith and reasonably believed by it to be .
authorized or within the discretion or rights or powers
conferred upon it by this Agreement.

SECTION 8.03. Application of Rentals; Responsibility of
Trustes., The Trustee covenants and agrees to apply the rentals
received by it under Section #.04% when and as the same shall be
raecelved, and to the extent that such rentals shall be sufficient
therefor, for the purposes specified in Section 4.04. o

4

1

_ The Trustee shall not be reguired to undertake any act oxr
“duty in the way of. insuring, taking care of or taking possession
of the Trust Eguipment or to undertake any other act or duty
~under this Agreement until fully indemnified to. its satisfaction
kv the Company or by one cor more of the holders of the Trust
Certificates against all liakility and expenses; and the Trustee
shall not be responsible for the filing or recording, reguired
under Section 6.02, of this Agreement or of any supplement or
amendnent hereto or statement of new identifving numbers.
Cther than as provided in Section 3.04 hereof, the Trustee
has not received and is nct expected to receive any assurance as
to the wvalidity or perfection under Canadian law of the title to
the Trus®t Equipment sold, assigned and transferred to it pursuant
to Secticn 3.01 hereof as to the protection of its rights :
‘hereunder in Canada, and the Trustee shall have no responsibility
~with respect to such title or the protection of such rights in
CCanada. C : ‘ S

SECTION 8.04. Funds May be Held by ﬁruﬂtkgz Any money at'any'
‘time paid to or held by the Trustee hereunder until paid out or
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invested by the Trustee as herein provided need not ba saqregatcd'
in any manner except to the extent reguired by law and may be
_carriﬂd by the Trustee on deposit with its general banking
department, and the Trustee shall not be liable for any. 1nter9 3t
thereon.

. At any time, and from time to +time, if at the time no Event
. of Default shall have cecocurred and be continuing, the Trustee, on
the written or telegraphic request of the Lessee, may invest and
. reinvest any Deposited Cash held by it in Investwents, at such

prices, including any premium and accrued interest, as set forth

in Buch request, such Investments to ke held by the Trustee in
trust for the benefit of the holders of the Trust Certificates.

The Trustee shall, on Reguest, in the event funds are
required in connection with a settlement for Trust Eguipment
. .pursuant to Section 3.02 or in the event funds are required for
‘the prepayment of the Trust Certificates pursuant to Section
4.07, sell such Investments, or any portion thereof, and restore
to Deposited Cash the proceeds of any such sale up to the amount
paid for such Investments,. including any accrmed interest.

The Trustee shall restore to Deposited Caah, out of rentals
received by it for that purpose under the prowvisions of Section .
4.04 (1}, an amount equal to any expenses incurred in connection
with any purchase, sale or redemption of Investments and also an
amount equal to any loss of principal (includinq interest accrued’
thereupon at the time of purchase) incurred in connuctmon with
“any such purchase, sale or redemp%imn,

Any interest (in excess of accrued interest paid from
Deposited Cash held hereunder at the time of purchase) or other
profit which may ke realized from any sale or redemption of
Inwvestments and held by the Trustee shall be paid to the Less
cas a third-party beneficiary of the Trusteels agreement under
this paraQVdph, mfmvnd@d that the Company is not in default

i ————

- hereunder and fhe Lessee 1s not in default under the Lease.

SECTION 8.05. Trustee Not Liable for belivery Delavs ox _
Defects in Fquipment ox Title, Agents, etc. The Trustee shall not
‘be liable to anyone for any delay. in the delivery Gf any of the
Trust Eguipment, or for any default on the part of the Company,
or for any defect in any cf the Trust Equipment or in the title
‘thereto, nor shall anythlnq herein be construed as a warranty on
the part of the Trustee in respect thereof or as a representation
Ton fhu part. of the Trustee in respect of the walue thereof or in
:regpect 0of the title thereto. : : o

The Trustee may perform its powers and duties hereunder by or.
“+through such attorney and agents as it shall approint, and shall
‘b2 answerable only fﬁr its own acts, and not for the acts of any
co-trustes or separate trustee appointed under Section 8.09
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hereof or for the acts of any attorney oy cther agent appointed
by it with xeasonable care. The Trustee shall not be responsible
in any way for the recitals herein contained or for the execution
cor walidity of this Agreement, the Lease, the Assignment, the
consent, or of the Trust Certificates (except the Trustee for its
own execution thereof). : '

The Trustee may in its individual capacii ty own, hold and
dispose of Trust Certificates. _ o o (

Any woneys at any time held by the Trustee shall, until paid
out or invested as herein provided, be held by it in trust as
herein provided for the b&ﬂ@flt of the holders of the Trust
Certificates. : '

SECTION 8.06.  Resigration and Removal of Trust@e
- Appointment of sSuccessor Trustes,

{a) The “Trustee may resign and be ﬂlb@hﬂrQLﬂ of the
trust created by this Aqr@emwnt by giving 30 day's written notice
to the Company and to the registered holders of the Trust
Certificates and such resignation shall take effect upon receipt
by the Trustee of an instrument of acceptance executed by a
successor trustee as hereinafter provided in this Section.

(b} The Trustee may be removed at any time by an instrument
“in writing signed by the holders of a majority in principal
amount- of the Trust Certificates then outstanding, delivered to
cthe Trustee and the Company.

(¢} If at any time the Trustee shall resign or be removed or
otherwise become incapable of acting or, if at any time a wvacancy
. shall cccur. in the office of the Trustee for any otheyxr cause, a
successor trustee may be appointed by the holders of a majority

the agaregate principal amount of the then outstanding Trust
Certificates by an instrument in writing delivered to the Company
and the Trustee. Until a successor trustee shall be appointed by
the holders of Trust Certificates as herein auvthorized, the
Company by an instrument in writing ewecuted by order of its
Board of Directors shall appoint a trustee to £fill such vacancy.
A successor trustee so aprpointed by ?hu Company shall. 1mmeﬁ1au@ly.
and without further act be superseded by a successor trustee
‘appointed by the holders cf the Trust Certificates in the manner
provided above. Every successor trustee appointed pursuant to -
~this Section shall be a national bank or a bank or trust company
incorporated under the laws of the United States of America or
~any State thereof and having a "anital and surplus of not less
than $25,000,000,. if there be such an institution willing,
7ﬂﬂ&11¢l@d and ab]@ +0 accept the #ruqt upon: m@asondbﬁv or’

ustomary terms :

+tice to the holders of a1l
2!

(d} The Company shall g v
ca awh resignaticn or removal of

ive n
countstanding Trust Certificates

)
es of



39

‘the then Trustee and of each app@intmeht by the Company of a
successor trustee pursuant to this Section by mailing written
notice of such event by first-class mall, rostage prepaild.

, SECTION 8.07. Acceptance of Arppointment by Successor
Trustes, Any successor trustee appointed as provided in Section
8.06 shall execute, acknowledge and deliver to the Company and to

its predecessor trustee an instrument accepting such appointment

‘hereunder, and thereupon (unless such resignation shall have
become effective earlier pursuant to Section 8.06(a)) the
resignation or removal of the predecessor trustee shall become
effective and such successor trustee, without any furtherxr act,
deed or conveyance, shall become vested with all the rights,

powers, duties and obligations of its predecessor hereunder, with

like effect as if originally named as Trustee herein; but,
navertheless, on the written request of the Company or of the
successor trustee, upon payment of its charges then unpaid, the
~trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee all the rights and powers
of the trustee so ceasing €0 act. Upon request of any such
successor trustee, the Company shall execute any and all

Cdnstruments in writing for more fully and certainly westing in
and- ronflrmlnq to such successor trustee all such rights and

POVErS. : : ~

SECTION 8.08. Merger ox consolidation of Trustee. Any
ecorporation into which the Trustee may be merged or with which it
may be consclidated or any corporation resulting from any merger

or consolidation to which the Trustee shall be a partv shall be
the successor of the Trustee hersunder, provided such corporation
shall be qualified under the provisicns of Section 8.06, without
the execution oxr filing of any paper or any further act on the
“part of any of the parties hereto, dnythlnq hmreln to the
reontrary noththgtandlng.

SECTION 8.09. Appoiniment of Co-Trustees and Separate :
Trygtees, If at any time or times the holders of a majority in
‘prlﬂclpai amount of the then outstanding Trust Certificates shq$l
in writing request the Trustee and the Company, ©or the Truste
shall in writing request the Company, the Trustee and the Company»
shall execute and deliver all instruments and agreements _
necessary or proper to appoint ancther bank or trust company,
-gither o act hereunder as co-trustee or co~-trustees with respect
“to all or any of the Trust Equipment jointly with the Trustee or
“to act hereunder as separate trustee or trustees with respect to
any such equipment, with such powexr and aurh0r1+y and entwt]ed g o)
- the benefit of such provisions hereundsr as shall be specified in
the instrument of appointment. In the event the Company shall
‘iot have jcined in the execution of such instruments and
cagreements within 10 days after the receipt of a written: xeque
80 to do from the Trustee or from the holders of a ma}Otlty in
principal amount of the then outstanding Txust Certificates, or
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in case an Event of Default shall have occurred and be
continuing, the Trustee may act under the foregoing provisions of
this Section 8.09 without the concurrence of the Company; and the
.Company hereby fully empowers the Trustee so to act and appoints
the Trustee its agent and attorney to act for it under the :
foregoing provision of this Section 8.09 in either of such
contingencies. Every. co~trustee or separate trustee appointed
hsreunder shall be a naticnal bank or a bank or trust company
incorporated under the laws of the United States or any State
thereof and having a capital and surplus of not less than
$25,000,000, if there bz such an institution willing, gualified
and able to accept the position of  co-trustes or separate trustee
upon reasonable or customary terms. ‘

SECTION 8.10. Transfer of Title by the Trustee. In any
transfer hersunder by the Trustee of title to a unit, the Trustee
shall covenant that it has not charged or encumbered such unit
except as provided herein and the Trustes shall not be required
to give any further covenant as to title to such unit.
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ARTICLE NWINE
MLwﬂéll&ﬁ@OUS

SECTION 9.01. Rﬂqht Confined to Parxties and Holders.
,‘Umthlng expressed or implied herein is intended or shall be
-construed to confer upon or to givs to any person, firm ox
corporation, other than the pdxties hereto, the holders of the
Trust Certificates and the assignees and/or transferees
- eontemplated by the second paragraph of Section 4.08 any rlght,
‘remedy or claim under or by reason of thls,hgreemen% or of any
+erm, covenant or condition hereof, and all the terms, covenants,
conditions, promises and agreements contained herein shall be for
the sole and exclusive bensfit of the parties hereto and their
' cheﬁsors and of the holders of the Tlust Certificates and such

alqneeﬁ and transferees,

SECTION 9.02. Utah Law Governs. The prcv’wicns of this
Agreement, and all the rights and obligations of the parties
hereunder, shall be governed by the laws of the State of Utah;

- provided, howewer, +that the parties shall be entitled to all
rights conferred by Section 20c¢ of the Interstate Commerce Act of
the United States, the applicable recordings laws of Canada and
the Provinces and Territories thereof and such additional xrights
arising out of the f£iling, recording or depositing hersof and of
any assignment hereof or out of the marking of the Trust.
Equipment as shall ke conferred by the laws of the several
jurisdictions in which this Agreement or any assignment hereof
shall bes filed, recorded cr deposited or in which any Trust
Equipment may be located. : :

SECTTON 9.03. Binding Upon Assicns. Except as otherwise .
. provided herein, the provisions of this Agreement shall be

binding upon and shall inure to the henwxmf of the pamtles heret T
and thelr reﬁpeﬂt ve successors and assigns. A

SECTION 9.04. Ba «r:"L
of the Company under Se
last paragraphs of Section #.07, Section 4.09, Section 4.10,
Section 5,06 and Section 6.071 ahall be deemed in all respects
satisfied by the Lessee's undertakings contained in the Lease.
The Company shall not have any responsibility for the Lesseet's
failure to perform such obligations, but if the same shall not be’
performed by the Lessee such non-periformance shall constitute the
basis EQL an Event of bDefault h@xeund@x pursuant to Section 5.01.

sfaction of Obligations. The obligations
chio

- SECTION 9.05. Notices. dmc@pt as otherwise expres$ly
provided herein, all ﬂemand¢, notices and communications
hereunder shall be in writing and shall be deemed to have beéen
duly given if personally delivered at or malled by registered

- mail to {a) in the case of the Company. P.0. Box 189, Salt Lake

- City, Utah 84110, or such other address as may hereaft@r be

n 4.04(1), Section 4.06, the first and -
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- furnished to the Trustee in writing by the-Company, (b) in the

case of the Trustee, at its Corporate Trust OFffice, attention of
+the Corporate Trust Department or such other address as may

hereafter be furnished to the Company in writing by the Trustee.

an affidavit by any person representing or acting on behalf of
the Company or the Trustee as to such mailing, bhaving the

- registry receipt attached, shall be conclusive. evidence of the
- giving of such demand, notice or communication. :

SECTION 9. 06«' Effect of Headl ngs. The Article and Section
headings herein are for convenience only and shall not affect the .
construction hereof.

SECTION 9.07. Execution. Although this Agre@m@nt is dated as

~of November 1, 1972, for convenience, the actual date or dates of

execution hereof by the paxtﬁes hereto is c¢r are, respectively,

'_Lhe date or dates stated in the acknowledgments hereto annexed.

SECTION 9.08., enardh1|1Lv. Any prov151on of this Agrpemen*
which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffectiwve to the extent of such
prohiibition or unenforceakility without invalidating the
remaining provisions hereof, and any such prohikition or _
unenforceability in any Jjurisdiction shall not invalidate or
render unenforceable such provision in any othexr jurisdiction.
To the extent permitted by applicable law, the Company hexreby
walves any provision of law which renders any provision hereof

prohibited or unenforceable in any respect.

TN WITNESS WHERECY, the Trustee and the éemgany have caused
their names to be signed hereto by their respective officers
thereunto duly authorized and their res pectlve corporate seals,

. duly attested, to be hereunder affixed as of the day and year

first written.

FIRST SECURITY BANK OF UTAH, N.A.,

as Trustee,
. g
el -
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FIRST SECURITY STATE BANK, Owner-Trustee
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‘STATE OF UTAH
_ SSe 3

/COUNTY OF SALT LAKE
. on this &+ 7 day of ,aﬁ' ¢+ 1972, before me
spersonally appeared ftﬁéi »wdﬁua%

- _ : , to me
persona 11v known, who, being by me duly_sworn, says that he 13 an’

Auvthorized oOfficer of First Security Bank of Utah, N.A., that one
.of the seals affiwed to the foregoing instrument is the corporate
seal of said national banking amsaﬂiation, that said ins trument
was Siqheﬂ and sealed on behalf of said national banking
asgociation by authority of its By~Laws, and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said ndflmnal bankmng smc1dt10n. :

e -v-....

My commission expires
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COUNTY OF SALT LAKE

on this &7 q;g of M%»Muw ', 1972, before me personally

appeared e iy’ A /ﬂwwwww?» to me .
pers onally known, who, being ¥ m@& duly sworn, says that he is Foe?
Viiew (o - of FIRST SECURITY STATE BANK, that one of the

seals affixed to the foregoing instrument is the corporate seal

of the said banking corporation, that said instrument was signed
and sealed on behalf of said banking corporation by authority of
its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said ‘ o
~hanking corporation. : -

My commission expires
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T 'I-l SCHEi)UL.EMI - Fqunpment Trﬁst»Agreemeut:
' 3 . - e = e o
‘l Group A and Group C Equipment {
T ]
' ldehtvifying" L
L : _ Numbers (both !
~Quantity; Type and Specifications ' . ‘ Cost . o inclusive)
2560 52°8”,100-tonbox . S N
cars, 10’ sliding doors $4,46_8,030.00 (Canadian) CNIS 417000417249
| Gmup BdnﬁGroup D Equipment
300 52°8”, 70-ton box - ' L o
cars, 18’ double doors  §5,917,230.00 (Canadian) CN 55’{000-—557299 :
140 '52°8”,70tonbox ... . | S
: - cars, 18 double doors - 2,752,387.40 (Canadian) CN 557300557439
530 52’ 87, 100-ton box : : _ : ' : o
' cars, 18> double doors ~ 1,000,838.50 (Canadian) . CN 415000415049

Total Cost: $14,138,485.90 (Canadian) -



SCHEDULE I — EQUIPMENT TRUST AGREEMENT

Trust Equipment  Trust Equipment  Trust Equipment  Trust Equipment

GROUP A GROUPB . _ GROUPC GROUP D
Percentage of Cost to be paid - N ‘ o U 63.2693%
out of Deposited Cash - ' S :
from proceeds of sale
of 1973 Trust Certificates.
Percentage of Cost to be paid : » . I 16.7307%

out of Deposited Cash
 from proceeds of sale =
of 1980 Trust Certificates.



- ' SCHEDULE HII — EQUIPMENT TRUST AGREEMENT -

CASUALTY VALUES
I;ercentége of Cost of . Percentage of Cost of : Percentage of Cost of . ‘Percentage of Cost.of
‘ Group A " Group B~ : ) Group C . . _ Group D .
Trust Equipment’ Trust Equipment Trust Equipment : Trust Equipment” .

80%



MANUFACTURING AGREEMENT

Dated as of Novemker 1, 1972
among

NATIONAL STEEL CAR
CORPORATION, LIMITED,

C FIRSY SECURITY STATE BANR,
as Ouner-Trustee

and

CANADIAN NATINAL RAILWAY COMPANY

Covering 740 Box Cars

ANNEY &



MANUFACTURIKNG AGREEMENT dated as of Novembesr 1, 1972,
among the corporation nawed in Item 1, Schedule I hereto
thereinafter called the Manufacturer), FIRST SECURITY STATE
BANK {hereinafter called the Company}, a state banking
corporation organized under the laws of the State of Utah, as
owner-Trustee under five Trust Agresments dated as of
November 1, 1972, with certain investors and Canadian
National Railway Company, a corporation duly incorporated
under the laws of Canada (hereinafter called the Lessee).

WHEREAS the Manufacturer agrees to constyruct, sell and
deliver to the oxder of the Company and the Company agrees to
cause to be purchased the units of new, standard gauge railroad
equipment described in Schedule IT attached hereto (hereinafter
called the Equipment); and

WHEREAS in consideration of the execution and delivery of
this Agreement, the purchase agreements or purchase orders, . if
any, heretciore executed betuween the Lessee and the Manufacturer
covering 'the Equipment are hereby cancelled in so far as they
relate to the Equipment; and Y

WHEREAS the Company proposes to enter into five Equipment
Trust Agreements dated as of the date hereof (hereinafterx
together called the Equipment Trust Agreements) with First
Security Bank of Utah, N.A., as Trustee (hereinafter called the
Trustee) , each such unit of Equipmasnt to be subject to one of the
Equipment Trust Agreements; and : . _ : ‘

WHEREAS it is contemplated that, pursuant to the : ,
applicable Equipment Trust hgreement, there will be paid to the
Manufacturer on one or more Closing Dates (as hereinafter
defined) the Purchase Price {as hereinafter defined) of all the
Egquipment; and

WHEREAS the Company, as lessor, is proposing to execute five
leases of Equipment dated as of the date hereof to the Lessee
each in substantially the form annexed to the apglicable
- Eguipment Trust Agreement as Annex B (hereinafter together called
the Leases) and the Lessee has joined in this Agreement for the
purpose of making certain agreements as hereinafter set forth.

Now, THEREFORE,. in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties
hereto dc hexeby agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and
conditions hereinafter set forth, the Manufacturer will construct
the Eguipment at its plant set forth in Schedule IX hereto and
will sell and deliver the Equipment as hereinbelow provided and
the Company will arrange for the payment by the Trustee to the
Manufacturer of the Purchase Price of the Fgquipment, each unit of
ultich will be constructed in accordance with the specifications
referred to in Schedule 1T herceto and in accordance with such
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modifications thereof as may be agreed upon in writing by the
panufacturer and the Lesses- (which spenifications and ’
modifications, if any, are hereinafter called the Specifications)
and will, at or before delivery theveof pursuant to Article 2
hereof, have the following ownership markings stencilled on each
side thereof in a conspicuous place in letters not less than an
inch in height:

WOWNED BY FIRST SECURITY BANK OF UTAH, N.A., 79 SOUTH MAIN
STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE TERMS OF
AN EQUIPMENT TRUST AGREEMENTY. .

The Manufacturer agrees that the design, quality and component
parts of the Eqguipment except as to design, guality and component
paris specified or supplied by the Lessee will ccnfoxrm to all
reguirements and specifications of the United States Federal
Railroad Administraticn and the Canadian Transpcrt Commission and
to all standards recormended by the Association of American
Railroads reasonably interpreted as being applicable to new
railroad eqguipment of the character of such units of the
Fguipment as of the date of delivery thereof.

ARTICLE 2. Delivery. The Manufacturer will deliver the
Equipment to the Lessee, as agent of the Trustee, freight
charges, if any, prepaid, at such point or points as shall be
specified in Schedule II hereto, and in accordance with the time
of delivery schedule set forth in Schedule II hereto, provided,
hovever, that no unit of the Eqguipment shall be delivered under

ottt

this Agreement until the applicable Eguipmant Trust Agreemert and
Tease, together with the applicable Assignment, including tue
Consent (both as defined in the Eguipment Trust Agreemants),
shall have been filed and recorxded with the Interstate Commerce
commission in accordance with Section 20c of the Interstate
Commerce Act of the United States and deposited with the
Registrar General of Canada (notice of such deposit to be.
forthwith thereafter given in the Carada Gazettel pursuant to
Section 86 of the Railway Act of Canada (and in delivering the
Equipment, the Manufacturer may rely upon telegraphic advice from
counsel for the Lessee that such Equipment Trust Agreement, Lease
and Assignment (including the Consent) have been so filed,
recorded and deposited). a

The Manufacturer and the Lessee each severally represents and
warrants that, to the hest of its knowledge, at the time of
delivery of the Egquipment to the Lessee, as agent of the Trustee,
and the Company, the Equipment will be new railrcad equipment,
not having been used by any person after completion of
manufacture and prior to deliveary, and no capital cost allovonce,

nnnnn

wrrson with respect thersto.

@



Marnfacturerts obligation as to time of delivery i

dfi avs vesulting from causes bayond the Mamu[aﬂ ur@x’s
> control, including, but not limited to, acts of God,
ov«rnmﬁnt such as embargoes, priorzities and allocations,
war or war conditions, rict or civil commotion, ﬂabQLng
strikes, labor shortages, differences with workmen, accidento
fire, flood, explosion, damags to plant, egquipment or facili
or delays in recelving necessary materials.
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totwithstanding the preceding provisions of this Article 2,
any unit of the Equipment not delivered, accepted and settled forxr
pursuant to Article 3 hereof on or before April - 30, 1973 shall be
excluded from this Agreement and not included in the term
"Equipment? as used in this Agreement. If the Manufacturer's
failure to deliver the units of the cequipment so excluded from
this Agreement resulted from one or more of the causes set forth

Cin the immediately preceding paragraph, the Manufacturer agrees

to manufacture and delivexr and the Lessee agrees to accept and
purchase, on the terms herein specified any such unit or units of
the Equipment so excluded from this Agreement fcor cash within 30
days after delivery and acceptance, or on such cther date to
which the Manufacturer and the Lessee ﬁhall mutually agree,

‘either directly or, if the Manufacturer and the ILessee shall

matually agree, by means of a conditional sale, eguipment trust
or other appropriate method of financing;. in which event the
Company shall execute such instruments and take such other action
as shall be reasonably requested by the lLessee to vest in the

Lessee or its designee, full title to such unit or units.

The Equipment shall be sub-ject to- pﬁ"*vnn and apﬂTOUﬂl
prior to delivery by inspectors or other authcerized
representatives of the Company {xho may be employees or
authorized rcpresentaL1v95 of the Lessee) and the Manufacturer
shall grant to any such inspsctor or other anthorized
representative reasonakle access to its plant. From time to time
upon the completion of the construction of each unit or a number
of units of the Eguipmenit, such unit or units shall thereupon be
presented to an inspector oxr other authorized representative of
the Company and the Lessee for inspection at the Manufacturer's
plant and, if each unit cenforms to the Specifications and the
other requlirements, specifications and standards set forth or
referred to. in Article 1 hereof, such inspector or authorized
representative shall promptly execute and deliver to the
Manufacturer, in such number of counterparts or coples as may
reasonably be requested, a certificate of acceptance (hereinaiitex
called a Certificate of Acceptance) stating that such unit ox
units have been inspected and accepted on bshalf of the Company
and the Trustee and are marked in accordance with Article 1
hereof: provided, however, that the Manufacturer shall not
thexreby ke relisved cof its warranty contained in Item 3 of
schedule I hereto. :




Oon acceptance of each of the units of the Eqguipment pursuant
to this Article 2 on bkeshalf of the Company and the Trustee as
aforesaid, the Company assumes with respect thereto the
responsibility and risk of less or damage and the Manufacturer
shall deliver to the Trustee (i) an invoice describing such unit
and stating that such unit is new standard gauge railroad
equipment  (other than passengsr or work eguipment} first put into
service no earlier than the date of such delivery and acceptance,
and that the Purchase Price of such unit is an amount therein
specified in Canadian dollars and (ii) a bill of sale
transferring title to such unit to the Trustee and warranting to
the Trustee, the Company and the Lessee that at the time of such
delivery the Manufacturer had legal title to such unit and good
and lawful right to sell the same and that title to such unit
was, at the time of such delivery of such wit, free from all
claims, liens, security interests and other encumbrances of any
nature except as created ky the applicable Equipment Trust
Agrezement or as permitted by Section 6.01 thereof and except for
the rights of the Lessee under the applicable Lease and
warranting +o the Trustee, the Company and the ILessee the
materials and workmanship with respect to the Equipment as set
forth in Item 3 of Schedule I. R '

ARTICLE 3. Purchase Price and Pavment. The base price pev
unit of the Equipment, stated in Canadian dollars, is set forth
in Schedule II hereto. Such base price, which shall include (a)
sales taxes and (b) freight charges, if any, prepaid by the
Manufacturer, from the Manufacturer's plant to the point of
delivery, is subject to such increase or decrveass as may be or
has been agreed to by the Manufacturer and the lussee whether
such prior agreement is cancelled hereby or not and including a
decrease, if any, to the extent contemplated by Item 5 of
Schedule I hereto, provided, however, that such increase with
respect to any unit shall not exceed 5% of the base price set
forth in Schedule ITI hereto. The term "Purchase Price" as used
herein shall mean the base price or prices as so increased or
decreased. If on any Closing Date the aggregate Cost (as defined
in the Equipment Trust hgreements) of the units of the ILguipment
for which settlement has theretofore been and is then being made
under -this Agreement, would, but for the provisions of this
sentence, exceed $15,068,091 (U.S.} {(or such larger amount as the
Company may at its option agree to), the Manufacturer will, upon
request of the Company, enter into an agreement excluding from
this Agreement such unit or units of the Equipment then proposed
to be settled for as specified by the Company, as will, after
giving effect to such exclusion, reduce such aggregate Cost to
not more than $15,028,091 (U.8.) (or such larger amount as
aforesaid) ; and the lLessee agrees to purchase on the terms herein
specified any such unit or units of the Eqguipme: so excluded
from this Agreement from the Manufacturer for cach on the Closing
Date, or on such oth2ry date to which the Manufaiarer and the
Lessee shall mutually agree, either divectly or, if the
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Lﬂﬁ“% OF EQ MEWT No. 3, doted as of Wovember 1, 1972,
tgreen FIRST ITY STATE BAMK, a state banking corporation
inized undex laws of the State of Utah, as Owner-Trustee
reinafter called the r} wndey Qwner Trust Agreement No. 5
ted as of November 1, 12 Wich FPIRST SECURITY BANK OF IDARKO,
.. and FIRST SECUDLTY  LEALIWNG Pnﬂdj”Y (hereinafter together
called the B@mquwa,w,u 20 wwidnally called a ﬁ@ﬁULLleI}},
end CANADILAN NATIONAL wmmm, a corporation duly
incorporated under ﬁhw laz of Canada (hereinafter called the

Lesses

oot “

UE"D

WHEREAS, the Lessor, National Steel Car Corporation, Limited
(hereinafter called the Manufacturer) and the Lessee have entered
into a Manufacturing Agreement dated as of November 1, 1972
(hereinafter called the Muhufacft ing Agreement), wherein the
Hanufacturer has agreed to construct, sell and deliver the
railroad equipment described in Schedule I hereto: and

WHEREAS, the Lezsor has entered into Equipment Trust
Agreement Ho, 3 dated as of November 1, 1972 (hereinafter called
- Equipment Trust Agreement) with First 5 curity Bank of Utah,
N.A., as Trustee (hereinafter called the Trustee), under which
the Lessor has agreed to cause the Manufacturer to sell, assian
and transfer to the Trustes title to all such Group D Units (as
hereinafter defined) of railroad equipment delivered and accepted after
December 31, 19272 of an aqqregqtp cost of up to $8,200,000 (U.S.)
and settled for on or prior to April 30, 1973 under the Manufactur ing
Agreement and under which such title to the Units will be reserved
to the Trustee until the Lessor fulfills its obligations under the
Eoguipment Trust Agreement (such units described in Schedule A hereto
being hereinafter called the Guoup A Units, the Group B Units, the
Group C Units and the Group D Units respectively, as the case may
be, and all such Units being  ‘tereinafter collectively called the
Units), and under which the Trustee has agreed to lease all the
Units to the Lessor; '

WHEREAS, the Lessee desives to lease from the Lessor such
Group D Units as are d@ll‘fﬁmd and a&a'ptmd after December 31,
1972 and settled for cn or prior to April 30, 1973, under the
mManufacturing Agreement up to an aggregate cost 38,200,000
(U.S.) , the Group D Units covered hzreby being described
specifically in Supplement No. 1 hereto, at the rentals and for
the terms and upon the conditions hereinafter provided;

Now, THEREFORE, in consideration of the premises and of the
f@nLaW to be pald and thw covenants herelnafter mentioned to be
hept and performed by the 2@, the Lessor hereby leases the
buim. +0o the Lessee upon Lﬁu folleowing terms and conﬂitimnsf but,
vpon default of the 1@@:%& h@faﬁndﬁt subiject and subordinate to
all the rights and remedies of the Trustee under the Equipment
Trust dgresment.

Section 1. D
cousae each Unlt
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then, in any such case, the Lessor, a!

-

its option, may:

1

¢

(2) proceed by appropriste court action or actions,
either at law or in eguity, o enforce parfcrmance by the
esses of the applicable covenants of this Lease or to ‘

roar damages for the byeach thesrecf; or

(D) by notice in =

iting to ths
L of ths Tang:

+

2a5e, whereunon all right

Lessee tbfl nate this
o the use o£ tha
t

Units shall absoliute 21y czase and deternine as how i this
Lﬁa*e had never been rade, but the Lessee shall remain liable

s hereinafter provided; and thereupon, the :Lessor may by its
agents enter uvovon the premises of the Lessee or other
premises where any of the Units may be and take possaession of
all or any of such Units and thencefort! POSEess and
enjoy the samz fres from any xight of the L-Jsm“, ox its
SUCCess0rs ox aos¢qn 35, to use the Units for any purposes
wnatevers but the Lessor ohdll nevertheless, have the right
to recover irom the Less zny and all amounts which undex
the terms of this Teasz may then be due or which may have
accrued to the date oi such termnination (computing the vental
for any number of days less than a full rental period by
‘mualtiplying the rental for such full period by a fraction of
‘which the numerator is such number of days and the :
denominator. is the total numbeyr of days in such full rental
pericdl, (1) as liguidated damages for loss of the bargain
and not as a penalty, a sum with respect to each Unit subiject
to this Lease which represents the encess of () the pxﬂvvn
value at the time of such termination of the enti ok
balance of all rentals for such Unit which wounld
have acorued hereundexr fxom thz date of such term
the end of the term ¢f this fLe:s as to such Unit over {v)
the then present value of the net rentals which the Tﬂgmmr
reasonably estimates to be obtainable for the lesse of the
Unit duriuq fafkte! ﬁ?f&fdy such present valus to ba computad
each case on a basis of 8% per annum discecount compounded
seni~annually fxon the respective dates vpon which rentals
would have been payable hereunder had this Leass not baen
terminated; {(1i) any damages and ew NHeS, including
rzasonable attorneys' fees, in addaition thereto which tha
Lessor shall have sustained by xeason of the breach of any

covenant or covenants of this Lease other than for the
rayment of rentals (1ii} an m@“nt wnich, after deduction of
all tawres reguired Lo k2 paid by the Lessor in respect of +the
receint thereof under the lavs of the Inlited States or Canada
or any political sul crzof, shall be egual Lo any
portion of the pox | : eatient credit {(hereirnafte:
called ths ¥investment (r‘dlt“}y allowed by Section 38 and

fate
]

related sections of the of - as
ancndad (u“*wvng g wan now
claiwed, not a O F tur-ﬁ’ﬂ :'Z'n

regspzct of a G “ﬂm



Rt e e

'
‘t

3

as a result of the bfcach of one or more of the
repre%angatﬁons, varranties and covenants made by the Lessee
in Sectwcn 14 herecf oxr any other provision of the Lease, the
termination of this Leassz, the Leszor's loss of the right to
ion ox inac*ﬂwn by
on ¢f the : >““0”'¢
flexr ' ane

use such Greoup A or Greoup C Unit, any ac
the lLessor or the sale or othesr d;ww osit
interest in any Grous A or Group C Unit &
of an Tvent of Default and {(iv) an amount which a:tgr

deduction of all taxes reguired to bz pald by the Lessor L
respect of the receipt thereof under the laus of the Uniiad
States or Canada or any political subdivision thereof, sus
sum as, in the r@aQOnzb!e opinion of the Lessor, will ca:
+he Lessor's net return under this Liease to be equal to
net return that would have bzen available to the Lessor :
had been entitled to wtilization of all oz such poriion oF

the maximum depreciation deducticn authorized with respet: to

e

a Unit under Section 157 of the Code utilizing the “low»w
limit" of the "asset deprec¢au1on range® of 12 years for

group A and group C units and the vagset guideline peridsi” of
15 vears fox group B and group D units prescribed in
accordance with Ssction 167 (1) of said Code, for an ass:zu
described. in Asset Guideline Class Fo. 00.25 as describ
_ Revenue Procedure 72-10, 1972 IRB 8 (hereinaftexr called -
‘Depreciation De ﬂLCthP)W which was lost, not claimed, not
available for claim, disallowed or recaptured in ryespect 0 a
Unit as a result of a bx*ach of one oxr more of the
representations, warrentles and covenants made by the Lessor
in Section 14 ox any obneL provision of this Leu¢h, the
termination of this Lease, the Lescor's loss of the right to
use such Unit any action o*vlnac izn by the Lessor ox the
sale or other disposition of the Lessorts inteveést in such
Unit after the occurrence of an Evant of Dsfault.
Rotwithstanding anything to the contravry contained this
clause (b)), it is understood and nqv@ﬁd that the Lesse2 shall
‘receive a credit in rgs sect of the amcunts payable ox paid

£

R

tte
:i

pursuant to subclaus {i) of this clause go) ewudl to any net
proceudv received Ly gbe Lessor upon fhm sale or the
releasing of the Units to the extent that such net proceeds

as actually received exceed the amcunt pavable ox paid
pursuant to the said sub-clause (1).

Anything in this Section ¢ to the contraxry notwithstanding,
any default in T%m chszrvanca oxr parformance of any covenant,
condition or agrasmant on the part of the Leysae which rasults
solely. in the loss by Tessor of, or the loss by the Lessoxr of

..
.

o

e
p.)
)

N
the right to claim, oir th isallowancs with reosgpect Lo the
tessor of, all oy any riion of the cﬁQW*wmd,;ioneﬂ dadunctions,
credits or other enefitas, shall h £ox _purgoses of this
Tease, deemed Lo be @ = cn or before the

for
= frem the Lo
or +he dicsallovance
in resgpact of

xt tenrul paymﬂnt > ax
“he iﬂwuy or the loss of the
Cosueh deductions !
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Unit, agree to pay to the Lessor the revised rental rate in
spect 0of such Units determinaed as provided in the second
voragranh of Section 14 of this Lease.

The remedies in this Iease provided in favor of the Lessox
chall not be deemed exclusive but shall be cumulative, and shall
e in addition to all cther remedies in its favor existing at law
or in eguity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might .
limit or nodify the remedies h>?ewn provided, to the extent that
such waiver is permitted by law. The Lessee hereby waives any
and all existing or future claims to any offset against the ;e
rontal payments due hereunder, and agrees to make rental payments
gardless of any offset or claim which may be asserted by the
=332 0oxr on its behalf.

The failure of the Lessor to exercise the rights granted it
hﬂ*:“na@r upon any occurrence of any of the contingencies set

1

1 herein shall not constitute a waiver of any such right upon

continuation or recurrence of any such contingencies or

“irilar contingencies.

sction 10. Rzturn of Units Upon Default. If the Lease shall

. nate pursuant to Section 9 herecf, the Lessee shall

f t with delivexr possession of the Units to the Lessor. Forxr the
purpose of delivering possession of any Unit or Units to the
T2ssor as above reguired, the Lessee shall at its own cost,

exrense and risk:

A. forthwith placa such Units upon such storage tracks
of the Lessea as the lessor may reasonably d@signate;

_ B. perxmit the Lessor to store such Units on such tracks
at the risk of the Lessee until the earlier of the date all
such Units have been sold, leased or otherwise disposesd of by
the Lessor and the ?70rh day from the day the Lessce shall
have placed the Units on such storage trdckr, and

C. transport the same o any place on the tracks of the
Lessee or any of its affiliates cor Lo any cconnecting carrier
for shipment, all as dlLecteﬂ by the Lebqor. A :

The aSuumbllﬂq, delivery, Qtoraqm and transp thng of thm Unwtﬂ
as hereinbefore provided snhall bes at the ekg se and risk of the
Lessee and are of the essence of this lease, aud unen aupiication
to any court of eguity having jurlﬁulﬁtl”ﬂ in the premisas the
Lzgsor shall be entitled to a decree aqhvdoJ the Lessee requiring
gee €0 to

spacific performance of the covenants of the Lesg

agsemble, deliver, store and transoort tha Units, Durinq any

storage pericd, the Lessee will permit tha Tesscor or any person
ia

wepresentative or
of any Unit, to

6_q cnated by it, including the authorizc
ranresentatives of any prﬁfﬁa tive purc

-
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inspact the same; prowvidedi howexzr, that the Lessee shall not be
lieble, exzcept in the case of negligonce of the Lessee or of its
~aployess or agenta,  fod any injury +to, or the death of, any
vieoeon exercising, eithiyr on behalf of the Lesscr or any
prospactive purchaser, the rights of inspeciicon granted under
this sentence.

Withcout in any way limiting the obligation cf the Lessee
under the foregoing provisions oif this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessze, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand and take pessession of such Unit in the name
and on behalf of the I.e2ssee from whomscever shall be at the time
in possession of such Unit. In connection therewith the Lesses
vwill supply the Lessos with such documents as the Lessor may
reasonably reguest. : o

Section 11. 2Assl sion and Use., This Lease and
the rentals and othar o 2 hereunder shall ke aszsignable in
whole or in part by tax Lessor without the consent of the Less=e,
~but the Lessee shall L@ und2ry no obligation to any assignee of
the Lessor except upuw: written notice of such assignment from the
Legsor. All the zigl of the Lessor hereunder shall inure to
the benefit of any bueneficlary of the Lessor if the Lessor is a
trust, subiject, howevsxy to the terms of such trust, and to the
Lessor's assigns {inclvding any beneficiary of any svch assignze
if such assignee 1s a trust). '

see shall not be in default undexr thiw

1 be entitled to the possession and uvse of

e with the terms of this Lease, bul,

without the prior w: consent of the Lessor, the Lessee shall
1

So long as the Lz
Lease, ths Lessesa sha
the Units in accoxrda

e
not assign or transfer its lezasczhold interest under this Leass in
the Units or any of thenm (except Lo the extent that the
provisions of any mortgage ncw or hersafter created on any of the
lines of railroad of the Less=e wmay subiject the Lessea’s
lzasehold interest +to the lien thereof). In addition, the
Lessae, at its own ewpense, wWill prompily cause to be duly
discharged any lien, charge, ss2curity interest or other
encumbrance {other than an encumbrance resulting from claims
against the Lessor or the Trustee not related to the ownsrship of
the Units or to the extent that the provisions of any mortgage
Lessee may subicct the Lesszels leasehold interest to the lien
thoreof) which wmay at 2 bhe imposed on or with respect to
any Unit including any ion thereto or the interests of the
Lessor, the Trustes oxr Lessea therein. The Lessee shall not

without the pricr writiten consent of the Lessor, part with +
¢} T . ':‘., R

or allow to pass out
Undts, except to the extont
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permitted by the provisions of the immediately succeeding
caragraph hereof.

S50 long as the Les not b in defavit under this
oY

SRS
iease, the Lesses shall be entitled to the pousssssi :
Units and to the use thereof by it or by any affiliated ox
subsidiary corporation upcn its or tlair llhﬂ“ of railrond or
upon lines of railrcad over 0

corporation has trackage or other ope
railroad equipment of the Lessee or any euch obhul COK?OI&t‘Oﬂ is
regnlarly operated pursuant to contract, and also to pzrmit the
use of the Units uwpon other rallwoads in the usual interchanca of
traijc {if such interchangz is customnary at the time), but oaly
upon and subdect to all the terms and conditions of this Lens»
and the Eguipment Trust Agreement.

Nothing in this Section 11 shall bz deamed to restrict fﬁﬁ

‘right of the Lessee (“) tc assign or transfer its leasehold
interest under this Iease in the Unilts oxr possession of rhe
€0 any corporation &nvcrpc*ak >d under the laws cf Canada (w’
shall have duly assumed the ob] igations of the Lessee hereul
into or with which the Lesses shall have becone amaigamabeap
merged oOx conaolﬂdaueﬂ ox Wthh shall have acquired the pxn
of the Lessee as an entireity or substantially as an entirety
{ii) to subWO&ae any Unit to any subsidiary or affiliated
corporations of the lLessee; provided, howsver, that the rights of

such sublesses are made rresely subordinate to the rights and
‘remedies of +the Trustee un de: tha E%UQCM@JL Trust Agreemant and
the Lessor undexr this L e

6}

The Lescor shall hav
for herein terminated 5ﬁ CRras
tranzfer of the ILaase,

right to declare the lease provided
of any unauvthorized assignment or

T{" rrq As
xﬁvm“ﬁ tJ q OI cul% Lﬁdu” as
se will (unless the Units

Section 12 Return of W
soon as prach”caol c¢n o aft
to any or all of the Units, t :

-shall have suffered a Casuality Cccurenca), at its oun cost and
expanse, at the reguest of 1% Lessoy, assenble such Units and
deliver possession of such Units to the Legsox upon such storage
txab's of the Lessee as the Lessor may reasonably designate and
parmit ths Iessor to store such Unit on 5u¢h tracks foxr a peximd
not exceeding three moniths &ﬂd transport the same; at’any Tima
within such thres-month pericd, to anvy reasonable place .«
lines of railroad operated by the Lesses oxr to any comw
carrier for “H“,v@nr. all as directed by thz Lessor apon n@? les
than 30 days® written notice o the speey the movement and
storage of the Units to be at il nse and rigk of the Lesses
During any such storaga psricd 2 will permit the Lessor
or any parson designated by it, duding the avthorized
apresentative oY rap: aratde of any prospective pv

:ny Unit, to inspac muar, that -

Y
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except in the caose of negligence of the
*1oj¢es or agfnrwq for any injury to, or the
LAy X hehalf of the lLessox

a1l not be

Lanses Or Of
T £ -
Jeathh o, any
.

Gooany proaspect 'l. ; e
vader thls sentence. The asse ro¢hmq, delivery, storage and
transporting of t a reinbefore provided are of ths
nzsence of this Iease, and upon application to any court of
cauity hdilnq Jurisdicticon in the pxwmw:ﬂﬁﬂ the Lessor shall be
entitled to a decres against the Lessees regulring specific
performance of the covenants of the Les&ce 80 tO assemble,
dzliver, store and transpgort the Units. If any Unit shall have
suffered a Cas ualty Occurrence, the Lessee shall thereupon assume
and hold the Lessor havmless ilom all 1liability arising. in
vaaspect of any responsibility of ownexship thereof. Each Unit
xeturmed 0o Lessor pursuant o this Ssction {othexr than a Unit

vhich has suffered a Caouai"y Occurrence) shall ¢i) bz in the
bdﬂ° operatlnq order, repalry and condition as when originally

elivered to the Lesseeg, reaaonabTL waar and tear excepted and
{ii) meet the standaxds then in effect under the ﬁt:xchange
~cules of the Association of americen Rallroads and the United
States Federal Railrcad Administration if appliceble and the
canadian Transport Commission.

-~

of inspectlion grantod

.§_?. (J ('8‘

h

Section 13. . Opinion of Counsel for the Lesgee. Oa each
Closing Date as chlntd in the Manufacturing Agreement for Units
subiject to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written orinion of counsel for the Less me,‘in
such number of countexrpacts as may r@aqowwhiy be reguested, and
addressed to the Lessor and the Trustes, in scope and substance
satisfactory to thow and their counsel, to the cffect that:e

A. the Lessee 1g a corpoxa 1Dn legally incorporated and
validly existing in good Standi under the laws of Canada,
with full corporats power Lo enter into this Lease, the
consent and agresment executsd by tha lessee (hereinafiexr

called ¢he Consent) o the a ulqn ment of this Lease to the
Trustee as of the date heyeof (hereinafter called the
Agsignment) ;.

1e
T

O ‘!.3

, B. this Lease and the Consent have been duly
avthorized, executed and delivered by +he Lessee and
constitute valid,: lﬁgml and b“ﬂﬂihq agreements, enforceable
in accoxdance with thedr texms :

C. upon denosit of the quinmc“w Trust Aq*evm@ntf this
ILeasz and the Assignment (including the Consent) in the
office of the Registrar General of Canada and publication of
notica of such deposit in the Ciy te in accordance
with Sectlion €4 of the Railway o nda, no further act,
£iling, recoxrd: or depesit {(or giving of nocice) is
reqguired in in Canada or any Province -

< *h

; c fully to protsct
cr Territory thereoi the rights of the Lessor under this
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lease against any and all s ubﬁgqvwz+ pu chasﬂr or mortgagees
from the Lessee and/oxr from craditors of the Lesses;

D. no approval is requiraed from any public regulatory
body with resnzet to the gnbL¢Juq into or performance of this
Lease or the CO'B@Lt, or all such approvals {which shall be

~speacifically describad) have baan obg4¢neﬁ; and

L. the entering into and performance of this Lease and
the Consent will not result in any breach of, or constitute a
default uwnder, any indenture, wmortgags, deed of trust, bank
lcan or credit agresement or other agresment or instrument to
which the Lessee is a party or by which it may be bound or
contravena any provision of law, statute, rule or reqgulation
to which the Lesgese is subiect or any Jjudgmswl, decree,
franchise, crdex or permit applicable to the Lassee.

The Lessee also agrees to furnish to the Lesw:n and the
Trustee a copy, certified by the Secretary or an-Jzsistant
Secretaxy of the Less=e, of resoluticna of the Pei.d of Dircctors
of the Lessse authorizing the Lessez to enter i this Lease and

“he Consent.

The Less or agrees to furnish to the Lessee %ivwma CODlO&,
addressed to the Lessze, of the opinion of counse? referved to in
Paragraph 5(b) cf thes Purchase Agreement, which oninion shall in
addition state that the Lessor is a state banking corporation
organizad, a?:dzv exigting and in good standing, under the laws
cf the State of Utah with Zull qupﬂ ate pover to eanter into this
Lease, the Manufacturing roreement, the Equipment Trust Agreement
and the Assignment, and of the opinion of counsel for the
Manufacturer referred to in paragraph 3.04 (4) c¢f the Lqu1p.éﬂt

Trust Agreement.

Section 4.

: ] TS . mhi@ Lease,
the BEgquipment Trus aAgreens - and +the Manufe ing Agreement.
have been entered into on Lhé basis thhy Lh vudor mamin he
entitled to such deductions, credits and other nefits as are
rovided by e Internal Revanue Code of 195&ﬂ as - -amended to the
au. hereof {her :inafter called thie Codey to an cwner of pronay
including (without limitation), an allowance for the Deprecilation
Deduction {as defined in Szction 9 of this Lease) and the
Investment Tax Credit {as dafined in Ssction 9 of the Le ase) .

With respect to any Unit, if (othsr than for the reasons set
Foxth balow) the Lassor shall loge ox shall aot hamw ox shall
lose the right to claim, ox if {other than for the reasons seb
forth below) there shall bse disallowed vith re”heﬁ. o the
Lessor, all or any poxrticn oi, the Invastmant Credi (with
“respect only to the Group A and Group C Unilts
F”pVGwiation Deduction with respect ©o a Unit
taxzable incoma undzr ong of the auoeelerated med
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on 167(0) of the Cr&ﬁ for the
+h\n, aftar written notice
he yrental rate applicable
of this Lease shall be
1

i p
Lease is in effe
» the TLessee i
N ,nit set forth in Saoti 2
increased by an amount fOT»ﬂ”Cb Unit which,. in the reasonable
opinion of the Lessor, will cause the Lessor!s net return in
aspect of such Undt undexr this Leas cgual the net return
that would have been avallable if the Lessor had ba2en entitled to
ctilization of all oxr such portion of the Investment Credit (wi
respect to a Group A Or Group C Unit) or Depreciation Deduetlon
hich was not claimed or was disallowed and the Lesses shall
Yorthwith pay to the Lessor as additional rental the amount of
cny Interest or penalty which may b2 assess2d by the United
siates aqavn“* the Tessor attributable to the 1lcss of all or any
vortion of the Investment Credit [in the case of a Group A or
"”oup C Unit) or Depracmacloﬂ Deduction, proamd =3, howaver, that
ch rental xate shall not be so increased if h@ Legsor shall
have lost, or u;all not have or shall bhave lost the right to
claim, or if there shall have been disallewed with respect to the
Tessor all ox anv poition of, the Investment Credit (En the casa
o a Groug A oxr Group C UulL) or Depraeciation Deduction with
aspect  to such Unit as a direct result of the cccurrence of any
of the following eventse : S e

(i) a Casualuy Occurrence with raspect to such Unit, if
the Lessee shall have paid to the Lessor the anounts
stipulated undex Saction 6 hereol; :

(il) e voluntaxy transfsr by the Lessor (other than as
contamplated by the nent Toust Agrecnent) of 1@@&7 title
to szuich Unit, the by the Lessor of any interest
in such Unit or th by the Lessor of its intexest
in the rentals fln

P
uch Unit under the Lesse, unless, in
each casa, an EBvent of
continuings

beed e of g

Detavlis shall have ocourred and be

(i
p

ii) the hgreement
without &}

A : A
i, T o
- SENPN. G T RN FAN g - -
18 TAlOf wélbL@n consan; of the Lessee;

{(ivy +ths failure of the Lessor o P]&lm the Invmrzn ent
Credit (with xes spect to a Group A or Group € Un$b) ox
Depreciation Dadection in its incoms taxw return foir the
appropriate vear or thz failure of the Lessor to follow
proper procedure in clalming the Investment Credit (with
respect to a Group A mr Grovp C Unit) ox Dapreciation
Deduction with respect o such Unit; ox , .

icient
redit such Investment

» a

Depreciation




The Lessor agrees that if,. iz the opinlﬁw of its or the

zets independent tat counsel (herein referred to as Counsel),
a Zide Cldlm to all or a portion of the Investment Credit on
Gxouc N Or Gxuup C UnLt cr @ bona f£ide claim to ull or a

3 Dguucnxo“ on any Unit, exists in

= is regquired to pay increased rental
lqd int 9r“”: dna/O; r nalty as aforesald to the Lessor as above:
provided, ths Lessor ohdli, upon yeguest and at the expense of
the Lesses, take all suvch legal or other agpropriate action
deemed reasonable by Counsel in orcder to sustain such claim. The
Lessor may take such acticn prior to making pavment of th ,
czaoacunts claimed pursuant €0 a notice of disallowance or malke such
payment and then sue for a refund. In the lattexr event, if tho
Zinal determination shall bhe adverse to the Lessor, the Lesse
=hall pay to the Lesscr intaxest on thea amount of the tax pdld
attributable to the Depreciation Deduction andrs/or Investment
Credit disallowed, at the zate of 8% per annum, from the date of
ayment of such tax to thz date the ILessee shall reimburse the
ssor for such tax in accordance with the provisions of this
2o0tion 14, The Lessor shall not be obligated to take any such
¢egal or other aporopriats action unless ths Lessee shall first
have agreed in writing to indemmify the lessor for all _
liabilities and expenses whicﬂ may be entailed therein and shall
have furnished the Leszsor with such 1ea50vablﬁ security therefor
as may be reguested. ‘ ‘

ot

Notwithstanding any pAOViSiOH herein to the contrary, if any
Tanadian governmental avthority, dominion or provineial, shall
withhold or cause +o b thheld from any zental payment made
undex Section 2 of this ase ox any additional rental payment

made under Secticn 14 1 £ any awmounts in respect of tauxes
{hereinafter called "withholding taxes"), the following

provisions will apply:

A. The Lessee w1j19 on thﬁ rental pavment date when such
rental payment is made, pay to the Lessor as additional
‘yental a sum sufficient to pe fnl# nqkun of an amount
egquivalent to the amount due wi Lhﬂﬂt regard o any such
uithholding tawves

B. The Lessee will pay such withholding taxes and will
forthwith furnish to the Lessor all tax rxeceipts obtainabl:
by the Lessee in connection therewith and all information and
documents necassary or ap riate to enakle each Beneficiary
to substentiate a clain for credit or deduction for U. S.
federal or any Ouhﬁf,inﬁ“ﬂq tax purposes with respect
thereto.

C. Upon recein®
receipts and ot
hanefit of any redu
tax liability as de=t

by each Bereficiary of {J} sUCh
Cormaticon @ documents and (11} the
o dn the oral or any other inc

crminaed by each Emn@fic.wmy in its sole

dme
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discretion, resulting from the crediting or deducting of o
withholding taxes in the. computation of wsuch tax, the Le:
will Zovrthwith w2 Lmu':sw “he Lesusze in an &acunt 20 that
Rene Ilcaaxy snall e in the 2 3ition it woni& havw
if svch withholding tazes had nﬁ* o en S

aavﬁed &lzt such dotermination may be revxscd anu T d@f
made on the Lessze after any disallowan of such ¢r
deduc zloﬁ upon audit by the U, 8. Internal Revenus ;
The cbhbligation ¢f the Tems e under this Subparagraph C
survive the terminatiocon of this Lease.

he Les
payable pur
or other te

seely ement o pay any sums which W&Y bacoma
3tant 0 this mvt#@ﬂ 14 shall survive the expiraiion
ko z of thl Laane,

The Lessese represants and warranits that {1} none of the uroup
A or Group C Units constitntes propexty the construction,
‘yreconstruction or erxection of which was bmqun before April 1.
1971: {(ii) at the time the Lessor becomas the owner of the G
A or Group C Units, such Units will constitute Ynew ssction F
pzomerty" within the meaning of Section 48{h} of the Code ard i
the time the Lessor becomas the cwner of all Units, the Unit:.
will not have been usad by any parson so as to preclude "the
original use of such properity® within the meaning of Section
48 {(b) and 167 {cy (2) of the Code from commencing with the Leuzox
and {1ii) at all times during the texm of this ILe wse, each G
A and C Unit will comstiture #gegkicn 38 D&OOthY” within )
meaning of Section 48{a) o¢of the Code.

“3
f..‘
Q
(‘4
o

Section ?5. AevwvﬂLvu: Eynansas., the delivery and
acceptance of any Unit, the lessor amll a't m:::; oWn exnansa,
cause the ﬁQUIpmaﬂk qugt Agreemnent, Lease andé tha mwm:qwmvab
{including the Consent) tc be filed and re@@fﬁ@d with the
Inteérstate Commerce Commission in accordance with Section 20¢ of

~the Interstate Commerce Act and deposited wiith the Reglstrar
General of Canada {notice of such deposit to be iovthu1xh
thereafter given in the Capada Gazelite) pursuant to Section 85 of
the Railway Act of Canada. The Lessor will also cause the Lease
to be filed and recoxdzad pursuant to the Uniforwm Commercial Code
of the State of Utah. The lLessor will, at its cun expense, from
time to time, do and periform any othar act and will execute,
aclknowledge, deliver, file, register, recoxd and devosit {and
will refile, rervegister, rerecovd or rvedeposlit wheneve: ?omvircd}
any and all forthsr instrumsnts lawy and reasonably
reguested by the Tvuﬁbﬁ&# foxr th G o) protactlion,
o the satisfaction ©f the Truste and the
Trustee?s respective interests in the Units, the puvrpese
of carrving out the intention of this Leass, -;~q mant, the
Congsaent and the Eguipmant Trust Agresmant, sor Wwill
pily rnish to the Trustee of i
ezmuq, 3':@‘::::@3::11.1« W, dEpositing, zefiling
depositing and an opi

}

e

.
JL0ONS G
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counsel with respsct thereto satisfactory to the Lessoxr and the
'TIU..;LQ@«.

The Lessor willl pay ths reasonable coshts and MEe
involved in the vrepasy atiﬁn and printing of this Lease and the
foes and disbursswents of any counsel which it may retain, unless
such vosr 5, expenses, f&es and disbursemsants are pald by some
chltier person. The Lbsuﬁﬁ will bear the fees and disbursements of
any counﬁﬁl which it wmay retain.

Section 16. Inu@COQF on Cvardue Rentals, Anything to the
contrary herein contained notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee prompltly tc pay also an
amount egual to 9% per annum of the overdue rentals for the -

eriod of time during which they ave overdue.

Section 17. Termination, In the event that all of the Units

hall have been excluded from this Lease as provided in Section 1
ereof, this Lease shall terminate and, exzcept as otherwise
xpressly provided. in the Lease, the rights and cbligations :
hereunder of the parties hereto shall cease and determine as if
he Lease had never been made. '

o rn

ection 18. Additional Pavments by lessec.
the rentala specified. in Section 2 hereof:

In addition to

{a} The Lessaa aqv@ﬁs to pay to the Lessor promptly amounts
equal to any rental pavments which may bescome payvable by the
Lessor to the Trustee unﬁW* Section 4.04 (1) of uh@_Eru*ﬁment
Trust Agreement in respect of (i) any expensas incurred in
connection with any purch¢30 sale oxr vedempeion by the Trustee
of Investments (as defined in the Eguipment Trust Agrsement) ,
vhich are made by the Trustese on the written ov t@luquDHLL
request of the lLessee or cotherwise required by the provisions of
Section 8.04 of the Eguipment Trust Aguﬂjméﬂu 5f such reguest i
not made by the Lessesz, and {(ii) any loss of principal ‘1naludinq
.interest accrued thereon at the time of purchase) incurred in
connection therewith. '

(b It is understood and agresd that the Trustee is
obligated uwnder ths last paragraph of Section 8.04 of the
Fguipment Trust Agreement to pay to the Lessse any interess in
excess of accrued interest paid frow Deposited Cash {(held undser
the Egquipment Trust Agreement at the time of parchase) or other

orofit which may ke realized from anv sale or redemption of
Investments,.

Section 19. Puzchaszs and Repguial ions, Provided that this

Lease has not bzen earlier tormﬁna 1 & “he Lesses 15 not in
default hereundor, the e @ way by written noticoe d‘?¢vcved to

the Lessor not leuw than six mﬂnhhﬂ meioxr to the end of the ters
of this Lease ox ary extended term boreof, as the case may be,

=
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excrended term or (b} ane Sone

by this Lease at the end of such term of
Y

puxchase pTlCQ equal to the ¥Fair Harheb

of the end of such term.

he determined o the basis of, and
., the value whic: would obtain in an

armts ~1ﬂngth transaction swesn an infoom and w*lllﬂq buyear-
user (otn than (1) a lessze currently in ssession or {11) a
used equipment Cealer) and an informad and =t ling sellar under

no compulsion to s2ll and, in such detormi s, costs of

 Fair Maxket Value shall
shall be egual in amount *
R 28
J~

"{DO%"

‘renoval Ffrom the location of current use sz L' not be a daduction

from such value.

Fair Rental Values shall bz determined on o basls of, and shall
be egual in amount to, the walue which wovlid obtain in an an’ts-
length transaction between an informad and »illing lessee-user
{other than a lessze~user currently in poussossion) and an
informed and W$1A1IQ lesscor under no compdlLsicon to lease and, in
such determination, costs of removal from @ locaticn of current
use shall not be a deduction fxom such vea.

If on ox before four months the
term of this Leassa, the Lessor a SO agreo
vpon a determination of the ¥air Renuai
Valus of the relevant Unit 00 '
accordance vith th@ Lorego &
independant Anora s

A

als
indepandent dbﬁlri
i1

agree upon, or fa such aggﬁeﬂ@uL? a panal 08
independent appravw.‘ one . of whom shall be sel ed by ths
"Lessor, the second by the Lessee and the third ﬂﬁ?lg;dtk
first two so salected. The apprailser shall be instruoi

dod of 30 davys £ollowing
cate auceh doterpination in
determnination so made

oy e P
sonr and Logs The

such detoermination within a par
appointment, and shall promptly commun
wvriting to the Logsor and The
shall be conciusively binding upe

28

expanses and fee of the Appraiser hOJnu qnalt; by the
Lesso: and the Lesses. Ugon pa- 3 . 1 hmse price, the
Lessor shall upon reguest of tha Lessce execuls and d@livwr O

Legsea, or to the Less Lonlgne 1

frithoul Wdﬁﬂdﬁnjw;} o sunn Unit such as wildl transd
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‘Lessee such title to such Unit as the Lazssor and the Trustee
derived from the Manufacturer free and clear of all liens,
security interests and other encumbrances arising through the
Lessor or the Trustee,
Section 20. Mileaqgz dllowance: Subroc

Assurance, Provided the Lesses ig not in d ult hersunder, the

assee shall be entitled to (i} all mileage allcwances and other

gatl
Fefn
eage a
monzays payable by reason o0f the use of the Units, and any such
ed b
(

2R

=
e

on: Further

mileage allowances or other monsys received by the Lassor shall
be forthwith remitted to the Lessee, and (ii)} the proceeds of any
claim or right of the lessor or the Lessee against third persons
foxr indury, damage or loss with respect to any Unit or the use ox
operation thereof, including settlements pursuant to the rules of
the Association of Awmerican Railroads, and the Lessee shall be
subrogated to the extent of the lesses's interest to all the
lLessor's rights of recovery therefor against any other pexrson,
firm orxr corxporation. The Lessor hereby authorizes the Lessee to
make settlement of, receive payment and receipt for any and all
such claims on beshalf of the Lessor, and the Lessor agrees to
execute and deliver from time to time such instrumants and do
such other acts and things as may be necessary or appropriate
more fully to evidence the Lessee's authority and/or to vest in

- the Lessee such proc=eds to the extent of the Lessea’s interest
therein or to effect such subrogaticn; and in the event of any
“loss, damage or destruction in respacot of vhich the Lessees is
entitled to proceeds or subrogation as aforesaid, the Lessor
shall refrain from doing any act or ezecuting any instrument
which would prejudice the richt of the Lesses to such proceeds or
to such subrogation. ‘ ‘ : :

The Lessee covenants and agress from time to time at its
cexpense to do all acts and execute all sucn instrumsnits of
further assurance as it shall ke reasonably reguested by the
Lessor to do or exszcute for the purpose of fully carrving out and
effectuating this Lease and the intent hereol.

et

Section 21. Execgution. Although this Lease iz dated as of
Neoveambexr 1, 1972 for conwvenlience, the actual date or dates of
execution herxeof by the parties hereto is or are, zespsctivaly,
~the date or dates stated in the acknowledgments hereto annexed,

Section 22. Law Goveralng, The terms of this Lezase and all
hersunder shall be governad the laws of
that the parties shall be
n CE Coniers 5 20c Interstnte
crmmervce Act of the United States, the applicable recording laus
25 thareof and such
additional rights arising out of the £iling, recording ox
ositing hereof and of any ass - 20F ¢r out of

Bo P T Tomy = e o o N od
the Units as Qx
ansignmant

L Rgre smaent

-



“such jurisdiction, be inel

‘remaining provisions hereo ¥
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~of any obligation du

el
26
hereof shall be filed, recordsd or 6“mo,|xﬂﬂ ox in which any Unit

mav be loccated.

Section 23. Aay notice regquired or vermitied to be
given by either =20 o the other shall he deerma2d to have
been given when in the United States or Canadian
registered mailam,firvtmcluug postage prepaid, addr
Ffollows:

If +o the Lessor, P.O. Box 149, Salt Lake City, Utah
84110,

If. to the Lessee, P,0. Pox 8100, MHontreal 101, Quebsc,
Canada, attention of the y*ﬁdnutev'

or addressad to. eithex paz*y at such other address as such party
ghall hereafter furnish to the o?hcr party in uvwriting.

‘Secticon 20, Pefiniticrs, If and so long as this Lease is
assigned the Trustes {[Or any sSuCce25S507 thﬂ”aL¢) for collateral
purposas, vhnerever the term “Lessor® is usad in this Lease it
shall also apply and refer o the Trustee and any saccessors
thereto {(with the exception of Section 14 hereof) unless the
context ahall othervise regulire and except that the Trustes shall
not be subiject to any liabilities ox obligations under this
Lease; and the fact that the Trustee is specifically named in
rertain provisions shall not be coastrued to mean that ths

T'rustee {and any successors there ro} is not entitled o the

benefits of other provisions where only the Lessor is nauned or
where only the Trustee, as t¥ﬂ case nay be, is aamed, '

£

Section 25. Saveral Gw. Any provision of this
is prohibited or unenforceable in any -jurisdiction
% yec*iv to the exntent oi
prohibition or unenforceability without. mnfaizdf ing the
?, and any such prohik bition or
invalidate or
-

N
jurisdiction.

-

render unenforceable such provision in any othe

This Lease exclusively and cuapletely states the rights of
the Lessor and the Lesses with regpect to thz Units and
supersedes all other agreemsnts, oral or written, with respsct to
the Units. Mo variation or modification of this Lease and no
walwver of any oF iﬁc provisions cr conditions shall bs wvaliid

unloas 1 by duly authe awfwﬂ cificers of the
Lessor dﬂd the Ldﬂb@

Saction 25. 10 Racoursz,. Wo xecourse shall
thJ Lease, Or re

in respect
-0 hersain,

X

against any 1p30xﬂuraum
such, past, 'y
against any 3n:LﬂﬁLlp?]
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as such, of the Lessor or assignee or as :1~r@ 5 or transferee or
transferees, as such, of the Lessor if the Lessor is acting in an
agency or nominee capacity, or zgainst any beneficliaries, as
such, in respect of which the Le cting as trustes,

g oy way be act

whather by virtus of any counstitutional provision, statute or
rule of law or by enforcsirent of any assessmnent or penalty or
otherwise, all such liability, whather at common law, in eguity,
by any- COﬂStLtHE7U}d1 provizion, statute or otheywise, of
incorporators, stecxholders, dircctors, officers, assignezes,
transferees or p;“hulpalug as such, bea %nq forever released as a
condition of and as consideration for the execution of this
Leassa.

27. Countervart Ev

aeution, This Lease may be executed in
several counterparts, but the counterpart delivered to the
Trustee shall be deemed to be the original counterpart.

M WITNESS WHEREQF, the Lessor and the Lessee, each pursuvant
to Que corporate auvthority, have causaed this instrument to be
} in theiy resp=zctive corporate names by duly authoxized
2785 and their respective corporate seals to be hereunto
.% and duly attested, all as of the date first above .

e
o

FIRST SECURITY STATE BANK,
Ovner-Trustes

by

{ CORPORATE SFAL )

CANADIAN NATIONAL RAILWAY
COMPANY,

by‘

[ CCRPORATE SEAL]

Attest;
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STATE OF UTAH
CCUNEY OF SATT LAKE
On this day of R

cl}_"f"‘"dm:@d
known, who, bz2ing by m2 duly stormm, s

sa ome persconally
Cto me personally

4 e

W s

of FIRST SECURITY that one of the
seals affixed to the foregoing instru ne oorporate seal
of the said banking COEpo: ation, kS instrumant was signed
and sealed on behalf of said bank 1nq “cor -ation by authority of
its Board of Directors, amd he achnowlade that ths execution of
the foregoing instrument was the ze act ond desed of sald '
banking corporation.

My ccmmission expilres

A e 0 L L, ERTTpe—p—

Hotary Public

[ ue TART A‘L SEAL §

PROVINCE OF QUEBEC

0
&)
X )

CITY OF MOMNTREBL

on Lliﬂ - day of » 1972, before me personally
apperared s TO mEe D~L&0Wiily
known, who, being by me duly sworn, savs that he ig the
‘ of CAWADIAN NATIOVAL RATLWMAY COMPADRY, that one of
the seals affixed to the fo egoing inatrvment is the corporate

seal of the said corporation, that said instruoae signed and
sealed on behalf of snid Wu'“m”ﬂ:lﬂﬂ by auths s Doaxd of

Directors, and he acknowledged that the exect bwmn o the
foregoing instrument was the free act uni de2d cf said

SCornoration.

By commission is for 1ife.

I NGTARIAL S1EALY
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» SCHEDULE 1+ Lease

- Group A and C Units

. Type ond Specifications | Cost

[P

52" 8§, 100-ton box
cars, 107 sliding doors  $4,468,030.00 (Canadian)

LT ‘
iGroup B and D Units

52’87, 70-ton box " $5,91 '7:",230.00 (Canadian)
cars, 18° double doors '

52787, T0-ton box 2,752,387.40 (Canadian)

cars, 18’ double doors

5287, 100tonbox  1,000,838.50 (Canadian)

cars, 18’ double doors

4 1dentifying
Wumbers (bath
Inclusive)

CNIS 417000417249 -

CN 557000-557299

CN 557300-557439

CON 415000415049



| Qu:mtity“
ST

250

50

Type and Specifications

52787, 100-ton box
cars, 10’ sliding doors

52°8”, 70-ton box
cars, 18 double doors

52°8”, 70-ton box
cars, 18 double doors

52°8”, 100-ton box
cars, 18 double doors

\ SCHEDULET - Lease

Cost

$4,468,030.00 (Canadian)

v : :
“%Group B and D Units

$5,917,230.00 (Canadian)
2,752,387.40 (Canadian)

1,000,838.50 (Cunadian)

1dentifying
Numbers (both

CN1S 417000--417249

CN 557000-557299
CN 557300-557439

CN 415000-415049



' SCHEDULE I — Lease

Percentage of
Cost* of
Group A Units

Pereeninge of
Cost* of
Group B Units

Percentage of
Cost™ of
sroup C Units

Pereentage of
Cost¥ of
Group D Units

Daily Lease Rate ... ... e

Basic Lease Rate ..............

*as defined in the Equipment Trust Agreement -

.02222%

4.30932%
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ASSIGHMENT OF LBASE ﬂﬂb ?”PT“”“”“ Yo. 3 dated as of Novembszy
1, 1972, by and bet rourity State Bank (hereinafter
called the Company}), a ing corporaticon organized under
he laws of the State A S der & Trust
Xj-:ament tio. 3 dated i $72, with First Securlty Bank
of Idaho, 1.A. and FﬁLmb Securiiy i woand Pirs
Security Bank of Utah, N.A., as Trus nzreinafter called the
Trusted) under Fguipment Trust Agreement No. 3 dated as of
November 1, 1972 (hexeinafter called the FGULkﬂFni Trust
hAgreemant) , bstween the Trustes and the Company

WHERDAS the Company, as lLezssor, and quad‘an National Ra1*way
Company, as Lessee {hereinafter called the Lessec), have entered
into a Lease (as defined in the Eguipment Trust Agréement),
providing for th= ieasznq hy the Company to the Lessee of the
Units (as defined in th@ Leaze); and o

WHEREAS, in order to F“Ovﬁh@ security for the obligations of
the Company under the Hqulhmﬁu Trust ﬂgreement and as an
in&u:@mﬂnt to the purchassrs of the equipment trust certificates

: issued under the Eguiprent Trust Agreemant to purchase said
F"caueq, the Company hag agread to assign for security '
its rights in, to and under the Lease to the Trustee;
THEREFORE, in consideration of the premises and of the
payas to be made and the covenants hereinaficr mentioned to be
kept and performed the parties hereto agree, subject to Saction
3,03 of the Eguipment Trust Agreement, as follows: ‘

1. As security for the payment and periormance of its
obligations under the Equipment Trust Agresment, the Company

Cu
a =

l'

b Ze

heraby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the Lease,
toqat%&r with all rights, powers, privilegrs, and other benefits

of the CC”T}L} as Legscr under the Lezgse intluding withoulb
limitation, the imrmediate right to reczive and collect all
rentals, profits and othar sums pavable to or receivable by the
Company frcm the Lessee under ox pursuant to the provisions of
the Laase wnathexy as rent, casualty rwvmmnt, indemnity,
liguidated damages or ctherwise (Juwh monevs baing hereinafter
zalled ths Pzyvnments), and the zight to make all waivers and
agresments, o give all notices, consents and releases, to take
all action upon the happening of an BEvent of Default specified in
tha Tease, and to do any and all other things whatsoszver which
the Companvy, as Lessor, is or may becoms entitled to do under the
Lease, ‘ ’
The Company agrees to cause all the Pagnmnts to be made
directly o the Trustee at 79 South Main Street, Salt Lake City,
Utah, 84111 attention: Ca”hieL@ The Trustee will accept all
Pavments and all othe 7 to this Assignment and

will apply the sanc or toward the pavient
0f all amounts then i shall become due and
pavable on +the next ¢ 2 ¢ »r Mevember 1, as the case
may b, under the IZqguignm - and the Trustee shall
credit such Payments - and cunant o ke

sianment 80 and mav muh} or SO to
omg dus and Fig ny 1 ar

AWNREAL C
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the actual knowvledge of the Tr

SRS S P ATR
3x a5 the case may be, by the Company under the IDguipment Trust
reaement; and gecond. so long as, to the actual anwtoﬂge of the
wvuatee, no Bvent oi Defavlt (as defin=d in the Iguipment Trust
ment) or ewent known to the Trustee which, with notice orx
1¢L5u of time or both, would ﬂﬁnﬁ%? ute an Event of Default shall
have occuhred dnﬁ then be conLLnu g, any bdlﬂuﬁﬁ of such
raymants and such payvments pursuant o this Assignment remaining
shall be pdlﬂ overy to the Cmmmany by the Trustee. So long as, to
tee, an Event of Default or event
which with noticz orxr lapse of time or both, would constitute an
Event of Default shall then be continuing, the Trustes shall not
pay over any of the Payments or such payments pursuant to this
Assignment, but, during such continuance, shall apply all
raynents and all such payments pursuant to this Assignment. in a
manner consistent with the provisions of the Equipment Trust
Agreement. Anything in this Agreement to the contrary
notwithstanding, no amounts shall be considered to be due and
payable by the Company under the Equipment Trust Agreement in the
event that such amounts shall have been paid by the Lessee to the
Trustee pursuant to the Lease, the Eguipment Trust Agreement,
this Assignment and/or the Lessee's Consent and Agreement annexed
hareto. : o
2. The assignmant made hereby is executed only as security,

N

.and, therefore, the execution and delivery of this Agolgnment
‘shall nct subject the Trustee to, or transfer, or pass, or in any

way affect or modify any liability of the Company under the
Lease, it being understoced and agvecd that notwithstanding such
tSlUﬂﬁ?nu or any subseguent assignment all obligations of the
CQﬂ”dny to the Lessee shall be and remain enforceazble by the
azsee, its successors and assignsg, against, and only against,
tﬂe COMuﬂn" or persons other than th» Trustee B A
3. To protect the %ﬁcurmgy afforded by th is Assignment the
Company agrees as follows
{a) TFaithiully to abide hyﬂ perform and discharge each
and every obkligaticon, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Compaﬁv {except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Eguipme nu Trust Agreement), to enforce or secure the
pexformance of each and every obligation, covenani, condition
cand agreement contained. in the Leasz by the Lesses to be
performed; withoul the written consent of the Trustee not to
anticipate the rents under the Leuse or to walve, excuse,
condone, forgive or in any nanner release ox dwtharge the
Lesses thereunder of or fyrom the obligations, covenants,
conditions and agresments to be performed by the Lesses,
including, without limitation, the obligaticn to pay the
rents in the manner and at the time and place specified
therein; to hold any P&ym”ﬂf” rccpi"gﬁ by the Company which
are auqunﬁd and set over to tha Trvustee by this Assignmant
in trust for the Trustes an& O turn { ower Lo the Trustee
forthyith in the same form in which {they are received for




*

application in accordznce with the terms and conditions
hereof.

sole cost and expense
P@Luln or by any of the instr
te herein or in the Equlipmant Yrust
poar in and defend every actlion or
23 groving ount of or in any manney
connacted 1 e O 0171Ja«¢gn,. duties oxr
liabilities he Cecmpany and the Lessse thereunder and {(ii)
pay all costs and expenses of the Trustee, including
attornevst feess in a reasonable sum, in any-action ox
proceading pertaining thereto in which the Trustee may
appear. A
{¢}y Thet should the Company IuLl to make anv paymant or

to do any a7t as herein L?Ovauudg then the Yrustez, but
without obligation so to do and without notice to or demand
on the Comosny and without releasing the Cowpany from any
obligaticn reunder, may make or do the same in such manner
and to such

tent as the Toustee may deem necessary uo
protect tho o
limiting dtx

curity hercof, aninﬂJng MpeblilCﬁ11W, without
general powers, the right to appear in and

defend any acticn ox pro”wmdmng purporting to affect the
‘security hereof and ths rights or powers of the Trustee, and

also the right to perform and discharge each and every
ObllnglOH, covenant and agresment of the Ceppany contained
in the Lease; and in exarcising any such poueyrs to pay
necessary co’*s and expenses, employ counsel and incur and
pay  reasonable attorneys?! fees. : :

Compony s

]

{ b)

proceod:

(Q) ”o pay iTm&?i&tﬁlV upon demand, all sums uhﬁ@ﬁ&dﬂ by
the Trustee under the authority hereof, together with
interest therecn at the rate of 8% per annwuin.

ke The Ceompany does hereby constitute the Trustee the
Company?s true and lawful attorney, ixr»vuwa%lly with £ull power
{in the name of the Company, or OLleL!iﬂa), to ask, reqguilre,
demand, recaiv&, vcm,ounJ and give acguittances for dny and all

Payments dusz and-ito become dus uné&r or arising out of the Lease
to which the Company is or may becomz entitled, to enforce
compliance by the Lessee with all the terms and provisions of the
s2ase, to endorse any checks or other in%trum“n*" r orders in
cennection therewith and to file any claims or take any action or
institute any p?ocoauwng which the Trustes may C? 2 Lo be.
necsssary or advisable in the premises,

5. Upon the full discharge and satisfaction of all the
Company's obligations undeyr the Equipment Trust Agrecment, the
as:qumﬂnL made hereby and all rights hereoin assigned to the
Trustee shall terminat and all estate, right, titl:s and
interest of the Trush in and to the f@nae snd the Fusvanents
shall revert to the Comgany. '




of tma Company shall be and re

che MﬁwcuL161
ment and the
ed, and .he

6. The Comuany represents and warrants that |
and delivary by the Cowmpany of the Lease, this Zo
?qumnment Trust Agreoment have cach been duly autho

Tease, this Assignment and the Poulprmont Trust Adg woave and
will remaln the valld and binding okligations of | Conpany in
acco *ﬂnncw with thelr terms: (by the Company has v executed any
other assignmant of the Lease and +he Trustee's 1o Toto receilve

. 0
"t

all payments under the Leas2 is and will continue
cleay of any and all liens, agreamsnts, security
Es of - 4 )

free and
(Ao

3 with the ‘nterest
P

other encumbrances prioxr to or paxi pa ts of
the Trustee, (c) notwi thﬁthndwnq this ASﬁﬂgum@n% th& Cmm any

will conform and comply with each and all of the cov
conditions in the Lease and the Eguipment Trust Agr
forth to be complied with by it, (d) to the knowledce
Cewpany, 1t has performed all obligations on its pax? =
performed under the Lease and the Eguipnment Tlupb Agr ¥
prior to the date hereof and (e} the Lease and the ¥«
Trust Agreement arve in full force and effect and have ,:

canceled and to the know.wdge of the Company there has ot
cccurred on or prior to the cdate hexeol any Evmnt of s las

that term is defined in the Fguipment Trust preﬁm?nt‘ S any
event which with notice and/cr lapse of t¢mo constitus Lach an

Event of Default.

If an Bvent of Default {as defined in the Eguipmen=w Trust
Agreement) shall cccur and be continuing, the Trustes L 111 be
entitled {i) +o exercise all the rights, privileges and remedies
available to the Lessor under the Lease and to the Trustee undev
the Fguipment Trust Agreersnt and (1i) to do any acts which- the
Trustee dsems propar to protzelt the security hereol, either with
oxr without taking pOaﬁwSﬁﬂﬂn of the Units. The taking possession

P
L
Vs,

of the Uniis and the taking of anvy action psrmitted _aﬂ aforeaald
shall not cure or waive any default or walve, modifv or affect
any default hereunder or under the Lease ox the Fgulpment Trust

Agreerent, or invalidate any act dong hereundsar.

7. The Company covewants and agrees with the
any sult, proceeding or action brought by the Tx
Lease for any instalment o, or interest cn, any

=3

& Losn “
sum owing bbgvahndg T, oy to enforca an _fov*ﬂicn» :i the Lan‘
the Company will save, indemnify and keep the Trustee harmle
from and against all expenss, loss or damage suff ‘Qd by rea

of any d?fﬂlmw setoff, comwmterclalm or recoupnent whaltsoeve
the Legsesz or its successors, arising out of a kronch by uhe
Company of any obligation under the Leasce or arisi.g cubt of any
ather inde huedu“%o or liabhility at any time ouing Lo the Lessee

)
-
7 its suececessors from the Cmmwanym hny and all suocwn obligations
¥ main enforceable against and only
. the Company and hall not be enlforceable against the
oY any parbty or p Las An whon any of thu vights of the

Cowin under the ILease shall vent by veasson of the sucessive
Uuwi@u ents Or trans fers

‘\

(H
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8. The Compeny will from time to time execute all suach

financing statemsnts and supplemental inztruments and documents
as the Trustez nay from timz to wime reasonably reguest in oxrdar
to confixrm or further assure the assignnent made hercby and the

provisions hareof.

9., The Trustee may assign L0 any SUCCASSOr . tyus :
pursvant to Szetion 8.06 of the Sguipment Trust Agreement or am
co-trustee Or separete trustee appointed pursuant to Sscotion 8.0
thareof all or anv of its vights under the Lease, including the
right to recaive any payments dus oy to become due to it from the
Lessee thereundexr., In the event of any such assignment, any such
subsequent or successive assignee or assignees shall, to the
extent of such asslgnment, enjoy all the rights and privileges
and be.subject to all obligations of the Trustee hereuvnder.

10. The Company agrees that it will not, without the prior
written consent of the Trustese, enter into any agreement
amending, modifyving or terminating the Lease and that any
amendmant, moedification or termination therof without such
conzent shall bes void.

11l. This Assignment shall be governed by the laws of the
State of Utah, provided, however, that the parties shall be
entitled to all rights coni

Commerca Act of the United States, the applicable vecording lawvs

of Canada and such additicnal rights arising out of the filing,

"recording or depositing hereof and of any assignment hereof or

cut of the markings on the Unlts as shall be conferred by the
laves of the several jurisdictions in which this Agreemsnt oxr any
assignment hereof shall be filed, recorded or deposited or in
wvhich any Unit may ke loceted.

12. The Company shall cauvses copies of all notices received in
comection with the ILezase to be promptly delivered to the Trustee
at 79 Scuth Main Street, Salt ILaks City, Utah, 88111, attention
Corporate Trust Departrment or at such other address as the
Trustee shall designate.

13. Any provision of this Assignment which is prohibite

be ineffective o the extent of such prohibition ox
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition ox unenforceability in any
Jurisdiction shall not invalidate or rendor unenforceable such
provision in any other [durisdiction. To the extent permitted by
applicable law, the Company hereby waives any provision of lav
which renders any provision hereof prohibited or unenforceable in
any respect.

1. This Agreepent may be executed in several counterparts,
each of which when so executed shall be deomed to be an oviginal,
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and such counterrarts together shall constituvbe one and the same
instrument.

TN WITHESS WHERICOPF, the Company has caus Ld this instruemnt to
be gigned by an officex thereunto duly authorized, as of the date
firgt above written,

FIRST SECURITY STATE BANK,
as Cuner-Trustee

[ CCRPGRATE SIAL

by

Aogepted:

FIRST SECURITY BANK OF UTAH, N.A.
as Trustee.

by

\urhorIZhd fﬁicax



i

SPATE OF UPAH

COURTY OF SALT LAXD

this e 1972, before ma
°0nally apn! . O e nersonalily
who, I s that he is
5T Sﬂﬂfﬁ BARK, that the seal

affized to the Iovwgglﬂg instrunant is the corporate seal of said
national banking aﬁuaciatémn, that said instrument was signed and
sealed on behalf of said naticnal banking assoclation by _
anthority of ite Board of Dirzctors and he acknowledged that the
execution nf the foregoing instrument was the free act and deed
of mald national banking association.

My commission explres

[ NOTARIAL SEAL ]

Wotary Public
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The undersigned, a cor n duly incorporated under the
laws of Canada, the Lesses named in the Laase TR

the Lease) referred to in the foregoing hAssignment of I
Agreement (hereipafter called the Assi anty . hereby (a)
acknowledges receipt of a copy of the 1ment and (b consents

LESSEE'S COM

40 all the terms and conditicns of the Assignment.

As an inducement to the purchasers and holders of the

‘equipment trust certificates vo bz issued pursuant to BEguioment
&7 pt iy

Trust Agreement No. 3 (hereinafter called the Iguipment Trust
Agreement) dated as of November 1, 1972, between First Security
pank of Utah, MN.A., as Trustes (hereinafter called the Trustee)
and First Security State Bank, as Ouner-Trustee (hereinafter
called the Lessor), {a copy cf which has bsen delivered to the
undersigned) pursuant to which the Lessor is partially financing

"the purchase of the units of xailrcad equipment (hexreinafter

called the Units) being leased by the ILessor to the undersigned
pursuant to the Lease, and in consideration of other good and

"valuable consideration, the undersigned agvees that:

*

. (1Y it will pay all rentals, casualty payments,
© ligquidated damages, indemnities and other moneys provided for
-in the lLease {(which moneys are hereinafter called the

Payments) due and to becoms dve under the Lease in respsct of
the Units leased thereundsr directly to the Trustee at 79

South Main Street, Salt Lake City, Utah, 84111 attention:
Cashier ({or at such other address as may be furnished in
writing to the undersigned by the Trustee); and, if the
undersigned falls for any reason whatscever to pay 0 the
Trustee any Payments, it will pay te the Trustee, on the
respective dates and times set forth in the Lease on which
the Payments are specified to be due thereunder, sums
equivalent to the Payments which the und: ioned shall not
theretofore have paid to the Trustee; it being hereby agread
that the undersigned!s obligation to pay all the aforesaild
Payments or sums equivalent to the Payments is absolute and
unconditionals;

(2} the Trustee shall be entitled to the benefits of,
and to receive and enforce performance of, all of the
covenants to be performed by the undersigned under the Lease
as though the Trustee were named therein as the Leszors

(3} the Paywants or sums equivalent to the payments due
hereundar shall not be subiect to any right of setoif or
counterclaim or other defense which the undersigned might
“have against the Iesscr or otherwise, and the payment thereof
to the Trustes shall be final and shall not be subiject o,
and the undex 1 herveby agress to indemnify the Trustee
against, any clinrg

; or
whatsoever {(othoer than

of any nature
or olaims oreatad or
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Trustea no“ arising 't of the transactions
the Eglwv st T Co A ' ths Lease or
resalting unuugslqn;ﬂ of
.ndex ihn 4 with

cr 'IC)‘ 3
e ™ - “ oy w
P AYTET 3 Q7 Sumse

thhrwvay ag px@vid» in the fESanmbqr"

not, by virtus of the Assignment
ent, be or becoms subject to any

-

llaﬂllluy e Oﬂllgathﬂ under tha Lesase or “1HetM1Ub,

{5} the Iesase shall not, without the prior written
consent of the Trustee, be amended, turminated or modified,
or any action bs taken or omitted b" che unﬂaf“'mﬁQJ, the
taking or omigsion of vhich might result in an alteration or
impalirment of the Leass, the s:mﬂnwdnt or this Consent and
Agreement or of any of the wrights crecated by any Thereaf' and

(6) it will (i) execute, deliver and/ox furnish all

uo ices, certificates, coammunications, instruments,
agreemnents, legal opinlons and other documents and papers
regquired %o bd exaauted, delivered and/or furanished by it (or
its counsel) pursuvant Lo the plOVl siong of the Pur cha"e
-Agreement (as dafined in the Eguipment Trust Agreement}, the
Assignment and/or the Equipment Trust Agresment and {ii)} do
ali *uch acts and execute and deliver all such further
issurances reguired to be done and/or executed and delivered
Vulauant to the provisions of any thereof.

oo
g
-
r?d

In cor
zforement
Trustee
.04 of
are thers
ILessor

b}

of the px@mnabn, the Lessee’s covenants
ther good and valuable consideration, the
to the Lessee in accordance with Section
Trust ?grcew&vu such amounts, if any, as
o be psid to the Lessse, provided that the
Tounder thﬁ iguipnant Trust Agreement and
favlt undex the Lease, '
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This Aqgre
of which when so
cotn%expa” p
1n cru1ent.

in several COuﬂbmwFRTtb, each
deemed an original, and such
cute one and the same
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This Consent and Agreepsnt,. whoen accacted by the Trustece by
signing the acceptance at the foot hereof; shall bo decmed to be
cate of Utabh #ud. for all

i)

-

-~

(8
()

ate.

contract under the laws of
ymrposes, shall be construoos

P A S
[ h oy P
&

.
. ; Ny
JoAn oa e laws of saild

LY
rdance with th

pated as of Novembexr 1,.1977.

- h e

{ CORPORATE

G e A
httegt:

Accepted:

SEAL]

CAMADIAN NATIONATL RAILLWAY COMHPANY,

%

LY

5T SECURI”Y BANK OF UTAYM, N.A.,
as Trustee,

Authorized Officer
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f
POCWINCE OF QUIRIC
ESu s
CITY OF MOWTREA
on this day of ¢ 1972, beloroe me
personally app=zared , O m2 perscnally
known, who, being by me duly sworn, savs that he is a
Of CAVADIAW HATIONAL RAILVWAY COMBANY, that the
seal affixed to the foregeling instrument iz the corwe?a:e seal of
sald corporation and that said instrument was signed and sealed
on behalf of said corporation by auvthority of its Board of
Directors and he arL“uwleuw_d that the execution of the foregoing
said corpovation.

instrument was the free act and deed of

Notary Public

My commission

}_h
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[ NOTARTAL SEAL]



